TRAMBNED

TRANSNET FREIGHT RAIL, a division of

TRANSNET SOCLTD

Reagistration Number 1990/000900/30

Lhereinafter referred to as Transnet]

REQUEST FOR QUOTATION [RFQ] No: ERAC — DNR 10771

5

FOR THE SUPPLY OF;

WORK REQUIRED AT:

PERIOD OFCONTRAGT:

ISSUE DATES
CLOSING DATE:
CLOSING TIME:
SITE BRIEFING:
DATE AND TIME:
VALIDITY:

NEBE:

WATER TREATMENT OF COOLING TOWERS FOR
AIR-CONDIFIONERS AT DURBAN STATION

DURBAN STATION

12 MONTHS

09 OCTOBER 2013

24 OCTOBER 2013

10:00

50 FISH EAGLE ROAD - BAYHFEAD
18 GCTOBER 2013 @ 10:00 AM
24 JANUARY 2014

DOCUMENTS TO BE SUBMITTED IN DUPLICATES
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Section 1
NOTICE TO BIDDERS

Quotations which must be completed as indicated in Section 2 of this RFQ are to be submitted as follows:

METHOD: Past or Courier
CLOSING VENUE: Chairman Transnet Freight Rail Acquisition Council
Ground Fleor Inyanda House 1
21 Wellington Road
Parkiown
Johannesburg 2001

Tender Box

1 Responses o RFQ

Responses to this RFQ must not include documents or reference relatigg o any other quotation or

proposal. Any additional cenditions must be embodied in an accompanfifionletter.

2 Broad-Based Black Economic Empowerment [B-BBEE]

Transnet fully endorses and supports the GovernmefifsnBroad-Based Black Economic Empowerment
Programme and it would therefore prefer to do buSigess with Yocal business enterprises who share these
same values. Transnet will accordingly allgv a Spréference” to companies who provide a B-BBEE

Verification Certificate. All procurement tfinsactions will be evaluated accordingly.
2.1 B-BBEE Scorecard and Ratifg
As prescribed in terms of theyPreferential Procurement Policy Framework Act (PPPFA), Act 5 of

2000 and s Reglilatipns, Respondents are to note the following:

»  Proposals will begaluated on price which will be allocated 80 points and preference which will

be allecated 20 points, dependent on the value of the Services

& The 88Y20 preference point system applies where the acquisition of the Services will be less
than R1 GO0 000.00.

» If the 80/20 preference point system is stiputated and all Bids received exceed R1 000 000.00,
the RFP will be cancelled

In compliance with the Government Gazette No 34612, Naotice No. 754 dated 23 September 2011, as
from 1 October 2011 valid B-BBEE Verification Certificates must be issued by:
a) Verification Agencies accredited by the South African National Accreditation System
[SANAS]; or
b} Registered Auditors approved by the Independent Regulatory Board of Auditors [IRBA], in
accordance with the approval granted by the Department of Trade and Industry.
Enterprises will be rated by such agencies based on the following:

c) Large Enterprises [i.e. annual turnover greater than R35 mililon]:

Respondent’s Sighature Date & Company Stamp
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d)

)

@ Rating level based on all seven elements of the B-BBEE scorecard

Qualifying Small Enterprises — QSE [i.e. annual turnover between RS million and R35 million]:

® Rating based on any four of the elements of the B-BBEE scorecard

Exempted Micro Enterprises — EME [i.e. annual turnover less than RS million]:

In accordance with B-8BEE Codes of Good Practice [Statement 000, Section 4], any enterprise with
an annual total revenue of R 5 million or less qualifies as an EME.

= Automatic rating of B-BBEE Level 4 irrespective of race or ownership

» Black ownership greater than 50% or Black Women ownership greater than 50%
automatically qualify as B-BBEE Level 3

Sufficient evidence to qualify as an EME would be a certificate (which may be in the form
of a letter) from an auditor or accounting officer or a certificate from a Verification Agency
accredited by SANAS. The certificate must confirm the companys %urnover, black
ownership / black female ownership and B-BBEE status level.

Respondents are reguired to fumish proof of the above to Transnelhi@. a detailed scorecard as
stipulated above in respect of Large Enterprises and (JSEFs, or a certificatedn respect of EMES].

Transnet will accordingly allocate a maximum of 20 [twenty] \points in accordance with the
80/20 preference point system prescribed in the Preferentia®Pfocurement Policy Framework Act
(PPPFA), Act 5 of 2000 and #ts Regulations to theyRespendent’s final score based on an entity’s B-
BBEE scorecard rating. [Refer Annexure Afor futher detals].

N.B. Faillure to submit a B-BBEE ceddficate, which'is valid as at the Closing Date of this RFP, will

result in a score of zero being allocated for, BPBBEE.

[Refer Section 4, Vendor Appligation FOrm, for Returnable Documents required]

3 Communication

a)

b)

Respondentsgar@ywarnedfihat a response will be liable for disqualification should any attempt be
made bysa ReSpondeht either directly or indirectly to canvass any officer(s) or employee of Transnet
in ré§pegof this RFQ between the closing date and the date of the award of the business.

A Respodent may, however, before the closing date and time, direct any written enquiries relating

tOikhe RFQ to the following Transnet employee:

Name: Ms Helen Sigcau John Groenewald
Email: Helen.Sigcau@transnet.net John.Groenewald@transnet.net
Tel: {031) 361 5839 {031) 361 6082

RFGQ documents may be obtained on or after Wednesday 09 October 2013 at the Reception, Tender

Advice Centre, Inyanda House 1, Ground Floar, 21 Weilington: Road, Parktown, Johannesburg.

A non-refundable tender fee R150.00 (Inclusive of Vai) is applicable for tender (ERAC-DNR

10771).Payment is tc be made {o Transnet Freight Rail, Standard Bank Account number 203158598,

Branch Code 004805,

Page 3 of 16
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¢) Respondents may also, at any time after the dosing date of the RFQ, communicate with the

Secretariat of the Transnet Acquisition Council on any matter relating te its RFQ response:
Telephone 011 544 9486 Fax 011 774 9760

Ernai tac.secretariat@transnet.net

4 Tax Clearance

The Respondent’s original valid Tax Clearance Certificate must accompany the Quotation. Failure to

provide this document with the RF(Q submission will result in disqualification.

5 VAT Registration

The valid VAT registration number must be stated here: [if applicable].

& Legal Compliance

The successful Respondent shall be in full and complete compliance with any and all| applicable national

and locai laws and regulations.

7 Changes to Quotations

Changes by the Respondent to its submission will not be considered afteRithe closing date and time.

8 Pricing

All prices must be quoted in South African Rand on a¥ixed price basis, excluding VAT,

G Prices Subject to Confirmation

Prices quoted which are subject to gonfirmatiopfwill not be considered.

io Megotiations

Transnet reserves the Hght to_undertake post-tender negotiations with selected Respondents or any

number of short-listed Respafdents.

i1 Binding Offst

Any Quotationfurnished pursuant to this Request shall be deemed to be an offer. Any exceptions to this

stat@ment must be clearly and specifically indicated.

1z Disclaimers

Transnet is not commitied to any course of action as a result of its issuance of this RFQ and/or its receipt

of a Quotation in response to it. Please note that Transnet reserves the right to:

s modify the RFQ's goods / service(s) and request Respondents to re-bid on any changes;

U reject any Quotation which does not conform to instructions and specifications which are detailed
herein;

® disgualify Quotations submitted after the stated submission deadline;

e not necessarily accept the lowest priced Quotation;

» reject all Quotations, if it so decides;

® place an order in connection with this Quotation at any time after the RFQ's closing date;

Respondent’s Signature Date & Company Stamp
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@ award only a portion of the preposed goods / service/s which are reflected in the scope of this RFQ;
s split the award of the order/s between more than one Supplier/Service Provider; or

e make no award at all.

Transnet reserves the right to exclude any Respendent from the bidding process whe has been convicted
of & serious breach of law during the preceding 5 [five] years, including but not limited to breaches of the
Competition Act 89 of 1998. Respondents are required to indicate below whether or not they have been
found guilty of a serious breach of law during the past 5 [five] years:

I/We do hereby certify that Jve

have/have not been found quilty during the preceding 5 [five] years of a serious breach of law,

including but not limited to a breach of the Competition Act, 8% of 1998, by a court of law, tribunal or
other administrative body. The type of breach that the Respondent is required to disclose excludes
relatively minor offences or misdemeanours, e.g. traffic offences.

Where found guilty of such a serious breach, please disclose:

NATURE OF BREACH:

DATE OF BREACH:

Furthermore, I/we acknowledge that TrafShel, SOC/Ltd reserves the right to exclude any Respondent
from the bidding process, should that pegson anjentity have been found guilty of a sericus breach of law,

tribunal or regulatory obligation,
13 EVALUATION CRITERIA

14 TRANSMNET WILLWTIRISE THE FOLLOWING CRETERIA [NOT NECESSARILY IN THIS ORDER]
IN CHOOSING ANGUPPLIER/SERVICE PROVIDER, IF SO REQUIRED:
o Admimstratiye responsiveness - Completeness of response and returnable documents
5 Substaniive responsiveness — Prequalification criteria, if any, must be met
® Weilghted evaluation based on 80/20 preference point system:
- Pricing and price basis {firm] - whilst not the sole factor for consideration, competitive pricing

and overall level of unconditional discounts! will be critical

Transnet will utilise the following formuia in its evaluation of Price:

Ft—Fmi;z‘}

PS = 80 {1~

Where:

! Only unconditional discounts wifl be faken into account during evaluation. A discount wihich has been offered
conditionally will, despite not being laken into account for evaluation purposes, be implemented when payment is
effected.

Respondent’s Signature Date & Company Stamp
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- B-BBEE status of company

Score for the Bid under consideration
Price of Bid under consideration
Price of lowest acceptable Bid

Page 6 of 16

Preference poinis will be awarded to a bidder for altaining the B-BBEE status level of contribution

in accordance with the table below: fDelete column that is not applicable]

( B-BBEE Status Level

Number of points

contributor

of Contributor {80/ 20 system)
1 20
2 18
3 16 N
) 4 12
5 8
6 6
7 4
8 2
Non-compliant 0

Validity Period

Transnet desires a validity period of 90 days from th&clasing date of this RF(Q.

This RFQ is valid until

Banking Details
BANK:

BRANCH NAME / CODE;

ACCGUNT HOLDER:

ACCOUNT NUMBER:

Company\Registration

Registration nufnber of company / C.C.

Registered name of company / C.C.

Disclosure of Prices Quoted

Respondents must indicate here whether Transnet may disclose their quoted prices and conditicns to

other Respondents:

YES F NO ' [

Returnable Documents

Returnable Documents means all the documenis, Sections and Annexures, as listed in the tables

below.

a) Respondents are required to submit with their Quotations the mandatory Returnable

Documents, as detailed below.

Respondent’s Signature
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Failure to provide all these Returnable Documents wilf result in a Respondent’s disgualification.
Respondents are therefore urged fo ensure that ali these Documents are returned with their

Quotations.

All Sections, as indicated in the footer of each page, must be signed, stamped and dated by the Respondent.

Please confirm submissicn of these mandatory Returnable Documents by so indicating [Yes or Nej in the table

below:

Returnable Documents

Submiited
EYes or No]

SECTION 1 : Notice to Bidders

Valid B-BBBE Verification Certificate[RSA Large Enterprises and (5Es] Note: failure to provide a valid
B-BBEE Verification Certificate at the closing date and time of the tender will resuit
in an automatic score of zero being allocated for B-BBEE scorecard

Valid B-BBBE Certificate from auditor, accounting officer or SANAS accredited Verification
Agency [RSA EMEs]

Note: faifure fo provide a valid B-BBEE Verification Certificate at the closing date and time of the
tender will result in an autornatic score of zero being allocated for B-BBEE scorecard

Letter of Good Standing

SECTION 2: QUOTATION FORM

B)In addition to the requirements of section (a) above, Respondents\ere futher required to submit with their

Quotations the following essential Returnabie Documents as detaifedbelow.

Failure to provide all these Returnable Docusfents maresult in a Respondeni’s disgualification.
Respondents are therefore urged to enstive, that alf these documents are returmed with their
Quotations.

All Sections, as indicated in the footer @f each page, must be signed, stamped and dated by the Respondent,

Please confirm submission of theSe essentidPReturnable Documents by so indicating [Yes or No] in the table

below:

Returnable Documents

Submitted
I¥es or Nol -

SECTION 3 Standard Tefins atd, Conditions of Contract for the Supply of Goods or Services to
Transnet

SECTEON 4 : Vendey Appllcation Form

- A signed Ietter from Respondent’s audltor or accountant confirming most
recent annual turnover figures

SECTION 5: Certificate of Attendance

Respondent’s Signature

Date & Company Stamp
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Section 2

QUOTATION FORM
i/We

hereby offer to supply the goods/services at the prices quoted in the Price Schedule below, in accordance

with the conditions related thereto.

I/We agree to be bound by those terms and conditions in:

»  the Standard Terms and Conditions for the Supply of Goods and Services to Transnet [Section 3

hereof}; and

= any other standard or special conditions menticned and/or embodied in this Request for Quotation.

I/We accept that unless Transnet should otherwise decide and so inform mefus, this Quotationt Tand, if
any, its covering letter and any subsequent exchange of correspondence], togetie® with Transnet’s

acceptance thereof shall constitute a binding contract between Transnet and me/us"

[/We further agree that if, after {/we have been notified of the acceptaficesaf fuy/oUr Quotation, Ifwe fail
te deliver the said goods/service/s within the delivery lead-time qucted i ransnet may, without prejudice
to any other legal remedy which it may have, cancel the order ahd recover from mefus any expenses

incurred by Transnet in calling for Quotations afresh andder faving to accept any less favaurable offer.

Price Schedule

1/We qguote as follows for the goods regfiiredfon a/"delivered nominated destination” basis, excluding

VAT:
r_'It'.' Tl o & | Unit of ] 'Un.it Pricé: . ..TOtél..:}:.'
em | i b o | ! Oisntity ' < Price
‘No :”..Descra?tion of Goéds_ . : Meas.ure_ | Quai.if’-'jét_lty (ZAR;). '& (ZAR)
1 Water Treatment of Codling Towers for Air- | each 24
Conditione€ atpurbap Station
Pelivety Lead-Time from date of purchase order: fdays/weeks]

Notes to Pricing:
a) Al Prices must be quoted in South African Rand, exclusive of VAT

b) . To facilitate fike-for-fike comparison bidders must submit pricing. strictly in-accordance with this price

being disqualified.

c)  Please note that should you have offered a discounted price(s), Transnet will only consider such

price discount(s) in the final evaluation stage if offered on an unconditional basis.

Respondert’s Signature Date & Company Stamgp
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2.2

2.3,

2.4,

2.5,

2.8

TRANSNET
LIMITED

(REGISTRATION NO. 1980/000900/30)

TRADING AS TRANSNET FREIGHT RAIL

PART 2 - SPECIAL CONDITIONS OF CONTRACT

SCOPE

The Specification covers the requirements for cleaning and de-scaling and
subsequent periodic maintenance of Cooling Tower Circulation Systems by a
patented quality water freatment system at Transnet Station Building
U2WD005U the Durban station Umgeni rd. as per attached specifieation (Part
3)

DEFINITIONS

Manager means the Technical Supervisor or any perSon dgpeinted by Transnet
Freight Rai from time to time to supervise and take chargéof theé Contract.

Transnet Freight Rail is a business unit ofelransnet Limited, Registration No
80/00900/06, a Company registered under JAENCompany Laws of the Republic of
South Africa.

Works means the works to be executedlin terms™f this contract.

EXTENT OF WORK:

The contractor shall execute all workWéccordance with the Specification Part 3.
WORK SITE:

The work site is situfitecbin thg Transnet Station Building 02WD00SU the Durban
station Umgeni@d,

The work site shalfge k&bt clean and tidy at all times. All rubble shall be dumped at a
registered,Metrordumping site.

Contragtor shallpove cover and protect all furniture and equipment at all times.
Theeontfactos shall supply and have available on the site at all times and A5 size
triplicate caghon copy book with detachable sheets for receiving and recording
IMSIAICTONS by the Transnet Manager or other officers of Transnet. The Contractor
shall request the person concerned to write the instruction in the site book to sign and
g record his official designation. The Coniractor shali countersign the instruction. The
contractor and Transnet Freight Rail's Manager shall take a copy of the instruction
- one copy to remain in the book.

SITE INSPECTION

A compulsory site inspection will be held. Prospective Tenderers are to meet at 50
Fish Eagle Road Bayhead.

No tender will be considered uniess accompanied by a Site Inspection Certificate that
has been signed by the Manager. A copy of this is attached. Enquiries may be made
to John Groenewald (031) 361-5082 or Cell 083 4587 430.

GUARANTEE

The Coniractor shall, at his own expense, make good to the satisfaction of the
Manager all defective materials and workmanship which may manifest themselves
within a period of fwelve months after completion of the \Works.

Water Treatrment Contract Specification page 1of 7



2.7

2.8

2.9

210

211

212

2.13

PROOF OF COMPETENCE

The Tenderer shall, if requested by Transnct Freight Rail, provide a statement of
works successfully executed previously as the evidence of his ability to complete the
Works specified in the contract.

TENDER PRICE

The amount tendered shall be inclusive of aif transport, cartage of plant, etc. costs for
completion of the Works as specified in the contract documents.

VALUE ADDED TAX

The amount tendered shall be exclusive of value added tax.
ESCALATION

No claims for escalation in costs will be entertained in this contract.
SUPERVISION

The Contractor, or a responsible person empowered o act on his b@half, shall be
present at the Work Site o supervise the Works and to receive thednstructions of the
Manager.

INCOMPETENT EMPLOYEES

All persons employed by the Contractor to carry out the Contragt Shall be competent,
responsible and of good character.

if, in the opinion of the Manager, any person emfleyéd by the Contractor is inefficient,
negligent, disrespectiui or objectionable, thedVlanagerway, after consuitation with the
Contractor, instruct that such person be temgoved from the Works.

HOURS OF DUTY/INORMAL WORKING HOURS

Ali work shall be carried cut betwegn the hours of 07:00 and 16:30, Monday to Friday
unless otherwise arranged with the Techiical Officer.

Water Treatment Coniract Specification page 2of 7
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23

2.4

o

2.7

3.2

3.3

34
3.6

TRANSNET
LIMITED

(REGISTRATION NO. 1990/000500/30)

TRADING AS TRANSNET FREIGHT RAIL

PART 3 — SPECIFICATION

FOR THE RESTORATION AND MAINTENANCE OF COOLING TOWER WATER
CIRCULATION SYSTEMS AT TRANSNET FREIGHT RAIL’S TRANSNET 8TATION

BLRLDING G2WDONEL UMGENT RE. DURSAN,

SCOPE

The Specification covers the requirements for cleaning and de-scaling and subsequent
periodic maintenance of Cooling Tower Circulation Systems by a patented glality water
treatment system

System Requirements

The system shall provide for chemical cleaning and dessealig Sfecoling towers,
chiller tubes and pipe work. Furthermore it shall controf aigagyand micro-organisms
and provide for the removal of siudge and other water bom,impdrities,

The system shall incorporate the installation ef,al programmable micro-processor
automatically controlled double headed peristaitic pump which permits up to eight
dosing programs variations to each circulatiomsystem.

The pump shall be of the positive displacement type allowing daily programs. The
pump must be able to control a weekiyW/-day} program. Program access shail be
secured by a pin code.

Copper and mild steel cerresion coupons are o be installed in the system. The
coupons must be installediimsuch a way as to allow for easy removal for testing
puUrposes.

The equipment shaile guaranteed for two years.

The system is Yo b& based on patented water treatment products manufactured to
ISC 9002 Stapdard” providing automatic feed of primary products and alternated
biocidé's @fensure surfaces remain free of scale and corrosive by-products.

Affernativeyéquipment can be offered, this equipment must however be a patented
prodiict Manufactured to 150 9002 Standard’s. Any alternative offer must be shown
separately and be clearly marked as an alternative offer.

Frequency OFf Dosing And Water Analysis:

The system shall provide daily automatic feed of primary product and alternated
biocide, bleed off and discharge of TDS precipitation in solution.

Monthly analysis of condenser water is required and re calibration of equipment if
recessary.

Three monthly analysis of Chilled water is required. Corrective measures must be
taken if required, this must be included in tender offer.

A three monthly analysis of corrosion coupons is required.

Detaited analysis results are to be handed to the Spcornet Engineer in writing at the
end of each month, This report forms part of the confract and payment will only be
passed upon receipt of the analysis report at the end of each month.

Water Treatment Coniract Specification page 3 of ¥



6.2

7.1
7.2

8.1
8.2

91

8.2

10.
10.1

10.2

1.

Resulis of Analysis

Results of analysis shall be used to verify and contro! water to comply with parameter
ranges hereunder

PH 83to105

Conductivity 1200 to 1300 microsiemen/ocm
TDS (Total dissolved solids) 600 to 750 ppm

Total Alkalinity 100 to 400 ppm

PCT 222 1 PCT333 0.4 to 0.6 ppm Cr

CL 100 2010 30 ppm Mo

calcium hardness 100 TO 400 mg/t as CaCO4
Organo phosphonate 5 to 10 mg/l

{Organic phosphatase)

Total hardness 534 max

Chiorides 350 max

Cyele of Concentration 5.7

Communication with Client

Discussion shall be held with the client od aYmonthly basis to review results of
analysis and agree to appropriate actigpsyandfio ensure access to contractors for
monthly maintenance activity. The contfactorWwilharrange this meeting.

Water Conservation Measures:

The contractor shall establish andWgpaifitain correct delivery float levels in cooling
tower sumps ensuring only, pesitive water requirements of system are met and to
prevent excess waler Iptowerggen wasted through sump overflow pipe.

The system shall pfevide automatic discharge of totally dissolved solids {(TDS).
Environmentdl reguiresents

The systermshall bedenvironmental friendly and safe to use.

There shat be no need to provide special protection.

Chemical Specification and Material Safety Data Sheet

The chemicals are required to be manufactured to 1509002

The contractor shall provide Materials Safety Data Sheets.

Micro Processor Conirolied Dosage Pump:

The contractor shall supply and instail a dosage pump that ensures exact automatic
delivery of feed for primary protective product, biocide’s and other water born
impurities.

There shall be provision for eight digital program settings and control shall be by pin
code secured memory pad.

Special Cleaning and Protective Products

Multifunctional product shall provide coating to surfaces of ferrous and non-ferrous
metals to prevent scale deposit and corrosion.

Prodeuct shall ensure clean heat transfer surfaces, provide for the removal of sludge
and other water born impurities.

Biocide's and Micro Biocide’s

Water Treatment Contract Specification page 4 of 7



1.1 Biocide's shalt be alternated twice monthly to eliminate immunity development by
algae, fungi or micro-organisms.

12 Cooling Tower Maintenance

12.1 Sludge and solids settled in the sump of the Cocling Tower's must be cleaned out
Monthly. The use of a portable pump and filter system to remove the sludge and
solids is required to minimise water loss.

12.2  Remove and clean sump strainer monthly.

12.3  Check ball valve operation monthly and set float level if required.
124 Service all ball valves three monthly.

13 Desired Effects

13.1 The system shall be proven to:

a. Improve overall system efficiency

b Reduce energy requirements, water requirement and associatedy,cost
C. Pralong eguipment life span

d Minimise system failure caused by scaling and corrosi@n

Water Treatment Contract Specification page 5of ¥



TRANSNET
LIMITED

(REGISTRATION NO. 1990/603900/30)

TRADING AS TRANSNET FREIGHT RAIL

PART 3A - SCHEDULE OF QUANTITIES

The Specification covers the requirements for cleaning and de-scaling and subsequent
periodic maintenance of Cooling Tower Circulation Systems by a patented quality water

treatment system.

ltem Description Unit

Unit Price
Excluding
Vat

Tatal Price
Excluding
Vat

1.1 | Monthly service as per
attached our specifications 2
Part3 of this document all-
inclusive.

Total Contract Value
Excluding Vat. Contract
value to be transferred to
the pricing page in
tender document,

Water Treatment Contract Specification
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TRANSNET
LIMITED

(REGISTRATION NO. 1990/000800/30)

TRADING AS TRANSNET FREIGHT RAIL

TENDER No. T/ A Elect 07- 08/ 215
PART 3B —~ SCHEDULE OF QUANTITIES

This schedule of quantities is included in this document to cover any repairs Transnet

Freight Rail approves that is not covered in the above specifications.

tem Description Fotal Price
No.

Pricing to be used for any minor repairs required to be
carried out during the contract period.

1.0 Normal working hours {Monday to Friday from 07H00O

to 16H30)
.1 [abour Rale Per
hour
2.0 After hours (Monday to Friday)
2.1 Labour Raie Per
hour
3.0 Maierial marke-up %o

The abeve valug® must not be included or add into
prieing fransferred fo pricing page

Water Treatment Contract Specification page 7 of 7
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Section 3
STANDARD TERMS AN CONDITIONS FOR THE SUPPLY OF GOODS OR SERVICES TO TRANSNET

A Supplier/Service Provider shall be obliged to adhere to the Standard Terms and Conditions for
the Supply of Goods and Services to Transnet as expressed hereunder. Shouid the Respondent
find any condition{s) unacceptable, it should indicate which condition(s) is/are unacceptable and
offer an alternative(s}. A Quotation submitted by a Respondent will be subjected to review and
acceptance or rejection of its proposed contractual terms and conditions by Transnet's Legal

Counsel, prior to consideration for an award of business,

1  S0OLE AGREEMENT
Unless otherwise agreed in writing, these terms [Terms and each Term] and Transnet’s purchase order{s)
[Order or Orders] represent the only conditions upon which Transnet SOC Ltd [Tralisnet] procures
goods or services specified in the Order {collectively, the Products] from the person t@ whom the Crder is
addressed [the Supplier/Service Provider]. Transnet does not accept any, other canditions which the
Supplier/Service Provider may specify, unless otherwise agreed to by Transiet Mywriting. In the event of

any Inconsistency between these Terms and any Order, these Terms shall%akéwpsecedence.

20 CONFORMITY WITH ORDER
Products/Services shall conform strictly with the Order. “RlaelSupplier/Service Provider shalt not vary the
guantitias specified and/or the specification, if any{istiplilated®in the Order, without the prior written
consent of Transnet. The Supplier/Service Provider wasrants that the Producis/Services shall be fit for their

purpose and of satisfactory quality.

21 DELIVERY AND TITLE
21.1 The delivery dates and agddrésses are those in the Order. Time shall be of the essence in respect of

the Supplier's/SeréiCe Brovidep’s obligations under the Order.

21.2 The Supplier/Servicg Provider will not be excused for delay in delivery or performance except due to
circumétances ‘Gutside its control and then only subject to the Supplier/Service Provider having
netifisd Transnet in writing on becoming aware of such circumstances. Transnet may terminate an
Lrder, in"whole or in part, without incurring any fiability to the Supplier/Service Provider if such a

delay becomes, in Transnet's absolute opinion, significant.

22 PRICE AND PAYMENT
22.1 Prices specified in an Order cannot be increased. Payment for the Products/Services shall be made by
Transnet against an original undisputed invoice(s) [a Tax Inveice], supporting documentation and
month-end statement from the Supplier/Service Provider. Tax Invoices plus  supporting

documentation shall be posted to the address shown in the Order.

22.2 Payment of the Supplier's/Service Provider's valid Tax Invoice(s) will be made by Transnet in the
South African currency and on the terms stated in the Order, the standard payment terms being 30
[thirty} days from date of receipt by Transnet of & month-end statement, unless otherwise agreed
to in writing. Transnet shall arrange for payment of such Tax Invoices and any pre-authcrised

additional expenses incurred, provided that the authorised expenses are supported by acceptable
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documentary proof of expenditure incurred [where this is available]. Any amounts due in terms of
these Terms shall be paid to the Supplier/Service Provider, taking into account any deduction or set-

off and bank charges.

23 PROPRIETARY RIGHTS LIABILITY
If any allegations should be made or any claim asserted against Transnet that ownership of, or any act or
omission by Transnet in relation to Products/Services or any written material provided to Transnet relating
to any Products/Services or pursuant to an Order being a violation or infringement of any third party’s
contractual, industrial, commercial or intellectual property rights including but not limited ta any patent,
registered design, design right, trade mark, copyright or service mark on any application thereof, the
Supplier/Service Pravider hereby indemnifies Transnet against and hold it harmless from any and all losses,
liabilities, costs, claims, damages and expenses [including any legal fees] arising directly or indirectly from
such allegation or claim provided that this indemnity shall not apply where the allegatiof, or claim arises
solely as a result of the Supplier/Service Provider following a design or process originated and furnished by

Transnet. The Supplier/Service Provider shall either
ay procure for Transnet the right to continue using the infringing Products; of
b} madify or replace the Products/Services so that they become gon-iRfinging,

provided that in hoth cases the Products/Services shall contirllie to meebTransnet’s requirements and any
specifications stipulated in the Order, Should neither optian e possible, the Supplier/Service Provider may
remove, with Transnet’s prior written consent, suchWBroducts/Services and will pay to Transnet a sum
equivalent to the purchase price. If Transnet fefusesitogive such consent, the Supplier/Service Provider
shall have no liability in respect of dny conbipwéd use of the infringing Products/Services after

Supplier's/Service Provider's prior written reguesifto remove the same.

24 PROPRIETARY INFORMATION
Al information which Jrasict has” divulged or may divulge to the Supplier/Service Provider and any
information relating\tc Tgansél’s business which may have come into the Supplier's/Service Provider’s
possession wiilstNgantying” out an Order, and the existence of the Order, shall be treated by the
Supplier/Serijgé Provicer as confidential information and shail not, without Transnet’s prior written
consent, be distlised to any third party, or be used or copied for any purposes other than to perform the
Order. This, clause does not apply to information which is public knowledge or available from other sources
othefthan by breach of this Term. Upon request by Transnet, the Supplier/Service Provider shall return all
materials issued pursuant to the Order and, pending this, shall protect Transnet's rights in any such

materials. Such confidential information shall at all material times be the property of Transnet.

25 PUBLICITY
The Supplier/Service Provider shall not name Transnet or use its trademarks, service marks [whether

registered or not] or Products in connection with any publicity without Transnet’s prior written consent.

26 TERMINATION OF QRDER
26.1 Transnet may cancel an Order in whole or in part at any time upon at least 7 [seven} days’ written
notice to the Supplier/Service Provider, or when there is a change in control of the Supplier/Service

Provider or the Supplier/Service Provider commits any serious breach or any repeated or continued
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rmaterial breach of its obligations under these Terms and/or Order or shall have beer guilty of conduct
tending to bring itselfl into disrepute, on written notice to the Supplier/Service Provider when such

work on the Order shall stop.

26.2 Transnet shall pay the Supplier/Service Provider a fair and reasonable price for justified work in
progress, where such price reflects only those costs not otherwise recoverable by the Supplier/Service
Provider, at the time of termination, and the Supplier/Service Provider shall give Transnet fuil
assistance to check the extent of such work in progress. Payment of such price shal! be in fulf and
finat satisfaction of any claims arising out of such termination and upon such payment the
Supplier/Service Provider shall deliver to Transnet all work, including any materials, completed or in
progress. The sum payable to the Supplier/Service Provider under this clause will not in any event
exceed the total amount that would have been payabie to the Supplier/Service Provider had the Order

not been terminated.

26.3 In the event of fermination the Supplier/Service Provider must submit all claims ‘within 2 [two]
months of termination after which time claims will only be met in what Transielgansiders exceptional

circumstances.

26.4 If the Products are not provided in accordance with an Order, the Gftler, shalbe deemed terminated
and the Supplier/Service Provider shall compensate Transnét forfany, costs incurred in obtaining

substitute Products or any damage caused due to the faijure ofdelayin the delivery.

27 ACCESS
The Supplier/Service Provider shall be liable for gAE%actsfomissions and defaults of its personnel or agents
who, for the purposes of the Order, shal®betreatéd as if they are the Supplier's/Service Provider's
employees.  The Supplier/Service Provider shalh ensure that any such personnel or agents, whilst on
Transnet’s premises, shall comply, with, Transnet’s health and safety, security and system security rules and

procedures as and where required!

28 INSOLVENCY
If the Supplier/Service Prayider shail have a receiver, manager, administrator, liquidator or like person
appoirted gVer all oraby part of its assets or if the Supplier/Service Provider compounds with its creditors
or passes\e rasolution for the writing up or administration of the Supplier/Service Provider, Transnet is at
libérty, Wl terMinate the Order or Orders forthwith, or at its option, to seek performance by any such

appeinted person.

29 ASSIGNMENT
The Supplier/Sesvice Provider shall not assign #ts chligations under an Order without Transnet’s prior

written consent, which consent shiall not be unreasonably withheld or delayed.

30 MNOTICES
Notices under these Terms shail be delivered by hand to the relevant addresses of the parties in the Order
or may be served by facsimile or by email, in which event notice shall be deemed served on

acknowledgement of receipt by the recipient.
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31 LAw
Orders shall be governed by and interpreted in accordance with South African law and any disputes arising
herein shall be subject to South African arbitration under the rules of the Arbitration Foundation of South
Africa, which rules are deemed incorporated by reference in this clause. The reference to arbitration shali
not prevent Transnet referring the matter to any South African courts, having jurisdiction, to which the
Supplier/Service Provider hereby frrevocably submits but without prejudice to Transnet’s right to take
proceedings against the Supplier/Service Provider in other jurisdictions and/or obtaining interim relief on an
urgent basis from a court of competent jurisdiction pending the decision in other courts or from instituting
in any court of competent jurisdiction any proceedings for an interdict or any other injunctive relief. If the
Supplier/Service Provider does not have a registered office in the South Africa it will at all times maintain
an agent for service of process in South Africa and shall give Transnet the name and address of such agent

as such may be amended, in writing, from time fo dme,

32 GENERAL
Comptetion or termination of an Order shall be without prejudice to any Termp herein Which by its nature
would be deemed to continue after completion or termination, including bulfaofWlimited to clauses 23, 24,
Errort Reference source not found., 25 and Error! Reference sourcesnet found.. Headings are
included herein for convenience only. If any Term herein be heldjillegal\or Wnenforceable, the validity or
enforceability of the remaining Terms shall not be affected. No failurésapfdelay by Transnet te enforce any
rights under these Terms will operate as a waiver thereef D ransnet, All rights and remedies available to
either party under these Terms shall be in addition_topat'to the exclusion of, rights otherwise available at

law.

33 COUNTERPARTS
These Terms and conditions magbetsigned in any number of counterparts, all of which taken together
shall constitute one and the same, instpument. Any party may enter into this agreement by signing any

such counterpart.
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By signing this RFQ document, the Respondent is deemed to acknowiedge that
he/she has made himself/herself thoroughly familiar with all the conditions
governing this RFQ, including those contained in any printed form stated to form
part hereof and Transnet SOC Ltd will recognise no claim for relief based on an
allegation that the Respondent overlooked any such condition or failed to properly

take it into account for the purpese of caiculating quoted prices or otherwise.

SIGNED at an this day of 20

SIGNATURE OF RESPONDENT'S AUTHORISED REPRESENTATIVE
NAME:
DESIGNATION:

REGISTERED NAME OF COMPANY:
PHYSICALL ADDRESS:

Respondent’s contact person: /[Pleasecomplete]

Name

Designation

Telephone

Cell Phone

kacsimile

Email
Website

Transnet urges its clients, suppliers and the general public
to report any fraud or corruption to
TIP-OFFS ANONYMOUS : 0B00 003 056
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INTRODUCTION

When an Agreement is entered into between Transnet SOC Lid [¥Transnet] and the appointed supplier

of Services to Transnet [the Service Provider], these Standard Terms and Conditions of Contract, the

technical specifications for the Services, the General Bid Conditions, a Schedufe of Requirements or Work

Order including such special conditions as may be applicable, and anv terms in the associated Bid

Documents, exclusively govern the provision of Services by the Service Provider to Transnet.

DEFINITIONS

Where the following words or phrases are used in the Agreement, such words or phrases shall have the

meaning assigned thereto in this clause, except where the context clearly requires otherwise:

2.1
2.2

2.3

2.4

2.5

2.6

AFSA means the Arbitration Foundation of South Africa;

Agreement means the Agreement and its associated schedules af@feg annexures andfor
appendices, including the Work Order(s), specificaions for the Services ahd such special
conditions as shall apply to the Agreement, together with the GeéheralN\Iender Conditions and any
additional pravisions in the associated bid documents tendé@red By the Service Provider [as agreed
in writing between the Parties], which collectively angd excldgively govern the provision of Services

by the Service Provider to Transnet;

Background Intellectual Property meari§all Intelleeiuatl Property introduced and required by
either Party to give effect to their obligationSyufider the Agreement owned in whole or in part by
or licensed to either Party or theif affiliages phor to the Commencement Date or developed after

the Commencement Date otherwisg purstiant to the Agreement;

Business Day(s) meansWondays to Fridays between 07:30 and 16:00, excluding public holidays

as proclaimed in SgtthAfriea;
Commencement Batg/means [ @], notwithstanding the signature date of the Agreement;

Confideptial Information means any information or other data, whether in written, oral,
graphie” or wy any other form such as in documents, papers, memoranda, correspondence,
notebdeks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
pians, formulae, patents, or inventor's certificates, which a Party disdoses or provides to the other
Party [intentionally or unintentionally, or as a result of one Party permitting the representative of
the cther Party to visit any of its premises], or which otherwise becomes known to a Party, and

which is not in the public domain and includes, without limiting the generatlity of the term:
a) information relating to methods of operation, data and plans of the disciosing Party;
k) the contents of the Agreement;

) private and personal details of employees or clients of the disclosing Party or any other

person where an onus rests on the disclosing Party to maintain the confidentiality of such

information;

d} any information disclosed by either Party and which is clearly marked as being confidential
or secref;

€) information relating to the strategic objectives and planning of the disclosing Party relating

to its existing and planned future business activities;

Dale & Company Stamp
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2.7

2.8

2.9

2.10

2.11

f) information relating to the past, present and future research and development of the
disclosing Party;

a) information refating to the business activities, business relationships, products, services,
customers, clients and Subcontractors of the disclosing Party where an onus rests on the

disclosing Party to maintain the confidentiality of such information;

h} information contained in the software and associated material and documentation
belonging to the disclesing Paity;
i) technical anc¢ scientific information, Know-How and trade secrets of a disclosing Party

including inventions, applications and processes;
i Copyright works;
K) commercial, financial and marketing information;

b data concerning architecture, demonstrations, toois and techniques, processes, machinery

and equipment of the disclosing Party;

m) plans, designs, concepts, drawings, functional an@integhnital” requirements and

specifications of the disclosing Party;

n) informaticn concerning faults or defects in goods, equipment, hardware or software or the

incidence of such faults or defects; and

o} information concerning the charges,\Fees and®/ or costs of the disclosing Party or its
authorised Subcontractors, or (their \methods, practices or service performance levels

actually achieved;

Copyright means the rightyin expigssions, procedures, methods of operations or mathematical
concepts, computer progiam €odes, compilations of data or other material, literary works, musical
works, artistic woyks, sound recordings, broadcasts, program carrying signals, published editions,
photographig@vorks, or_ginematographic works of the copyright owner to do or fo authorise the

doing of certain agts specified in respect of the different categories of works;

Default means any breach of the obligations of either Party [including but not limited to
findameptal breach or breach of a fundamental term] or any Default, act, cmission, negligence or
slatefient of either Party, its employees, agents or Subcontractors in connection with or in

relation to the subject of the Agreement and in respect of which such Party is liable to the other;

Deliverable{s) means any and all works of authorship, products and materials developed,
written, prepared, assembled, integrated, modified or provided by the Service Provider in relation
to the Services;

Designs mean registered Designs and/or Design applications and will include the menopoly right
granted for the protection of an independently created industrial design including designs dictated
essentially by technical or functional considerations as well as topographies of integrated circuits
and integrated circuits;

Fee{s} shall mean the agreed Fees for the Services to be purchased from the Service Provider by
Transnet, as detailed in the Work Order(s), issued in accordance with the Agreement, as amended
by mutuai agreement between the Parties and in accordance with the provisions of the Agreement

from fime to time;
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Standard Terms and Conditions of Contract Page 5 of 22
Form ST&C -~ Services [March 20121

2.12

2.13

2.14

2.15
216

2.17
2.18

2.1%

2.20

2.21

2.22

2.23

2.24

2.25
2.26

Foreground Intellectual Property means all Intellectual Property developed by either Party

pursuant to the Agreement;

Intellectual Property means Patents, Designs, Know-How, Copyright and Trade Marks and all
rights having equivalent or similar effect which may exist anywhere in the world and includes all

future additions and improvements to the Intellectual Property;

Know-How means all Confidential Information of whatever nature relating to the Intellectual
Property and its exploitation as well as ail other Confidential Information generally relating to
Transnel's field of technology, including technical information, processing or manufacturing
techniques, Designs, specifications, formulae, systems, processes, information concerning

materials and marketing and business information in general;
Materials means the Deliverables, the Service Provider Materials and the Third Rarty Materials;

Parties mean the Parties to the Agreement together with their subsidiaries, divisions, business

units, successors-in-title and their assigns;
Party means either one of these Parties;

Patents mean registered Patents and Patent applications, opé@theNatierhave proceeded to grant,

and includes a right granted for any inventions, products of\processes in all fields of technology;

Permiited Purpose means any activity or process to be undertaken or supervised by Personnel
or employees of one Party during the tergi ofthe “Agreement, for which purpose authorised
disclosure of the other Party’s Confidengial Tafolimation or Intellectuat Property is a prerequisite in

order to enable such activity or proe@ssito he accompiished;

Personnel means any partner, employge, agent, consultant, independent associate or supplier,
Subcontractor and the staff ©f such Subcontractor, or other authorised representative of either
Party;

Purchase Omfder{s} means official orders issued by an operating division of Transnet to the

Service ProviderSor the provision of Services;

Sepvica(s)means [e], the Service(s) provided to Transnet by the Service Provider, pursuant to
the Warlg@rder(s) in terms of the Agreement;

service Level Agreement or SLA means the processes, deliverables, key performance
indicators and performance standards relating to the Services to be provided by the Service

Provider;

Subcontract means any contract or agreement or proposed contract or agreement between the
Service Pravider and any third party whereby that third party agrees to provide to the Service

Provider the Services or any part thereof;
Subcontractor means the third party with whom the Service Pravider enters into a Subcontract;

Service Provider Materiais means all works of authorship, products and materials [including,
but not limited to, data, diagrams, charts, reports, specifications, studies, inventions, software,
software development tools, methedologies, ideas, methods, processes, concepts and technigues)
owned by, or licensed to, the Service Provider prior to the Commencement Date or independently
developed by the Service Provider outside the scape of the Agreement at no expense to Transnet,

and used by the Service Provider in the performance of the Services;

Respondent's Sign
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2.27

2.28

2.29

2.30

2.31

Tax Invoice means the document as required by Section 20 of the Value-Added Tax Act, 89 of

1991, as may be amended from time to time;

Third Party Material means software, software development tools, methodologies, ideas,
methods, processes, concepts and techniques owned by, or licensed to a third party and used by

the Service Provider in the performance of the Services;

Trade Marks mean registered Trade Marks and trade mark applications and includes any sign or
logo, or combination of signs and/or logos capable of distinguishing the goods or services of one
undertaking from those of another undertaking;

VAT means Value-Added Tax chargeable in terms of the Value-Added Tax Act, 89 of 1991, as may
he amended from time {o time; and

Work Order(s) means a detailed scope of wark for a Service required by Transnet, including
timeframes, Deliverable, Fees and costs for the supply of the Service to Transnet, which may be

appended to the Agreement from time to time.

3 INTERPRETATION

31

3.2

3.3
34
35

4.1

4.2

4.3

4.4

4.5

Responn

Clause headings in the Agreement are included for ease of referégcgonly and do not form part of
the Agreement for the purposes of interpretation orffor anyagthér purpose. No provision shall be
construed against or interpreted to the disadvantage of either Party hereto by reason of such

Party having or being deemed to have structtired/or drafted such provision.

Any term, word, acronym or phrase used in theYAgreement, other than those defined under the
clause heading "Definitions” shall be giveasits plain Fnglish meaning, and those terms, words,
acronyms, and phrases usedyin theWgreement will be interpreted in accordance with the generally

accepted meanings accarded thereto.
A reference to the€ singulagincorporates a reference to the plural and vice versa.
A referencaptohatural persons incorporates a reference to legal persons and vice versa.

A referefige 1@ a particular gender incorporates a reference to the other gender.

NATURE AND SCOPE

Jhe Agreement is an agreement under the terms and conditions of which the Service Provider will
arrange for the provision to Transnet of the Services which meet the requirements of Transnet,
the delivery of which Services is controlled by means of Purchase Orders to be issued by Transnet

and executed by the Service Provider, in accordance with the Agreement.

Such Purchase Orders shall be agreed between the Parties from time fo time, subject to the terms
of the relevant Work Order(s).

Each properly executed Purchase Order forms an inseparable part of the Agreement as if it were
fuily incorporated into the body of the Agreement.

During the period of the Agreement, both Parties can make written suggestions for amendments
to the Work Order(s), in accordance with procedures set aut in clause 28 fAmendment and
Change Controf] below. A Party will advise the other Party within 14 [fourteen] Business Days, or
such other period as mutually agreed, whether the amendment is acceptable.

Insofar as any term, provision or condition in the Work Qrder(s) conflicts with a like term,

provision or condition in the Agreement and/or a Purchase Order, or where the Agreement is
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4.6

silent on the matter, the term, provision or condition in this Master Agreement shall prevail, unless
such term or provision or condition in this Master Agreement has been specifically revoked or

amended by mutual written agreement between the Parties.

Time wifl be of the essence and the Service Provider will perform its obligations under the
Agreement in accordance with the timeframe(s) [if any] set out in the refevant schedule, save that
the Service Provider will not be liable under this clause if it is unable to meet such obligation
within the time required as a direct result of any act or omission by Transnet and it has used its
best endeavours to advise Transnet of such act ar omission. In the event of such delay, any time
deadlines detailed in the relevant schedule shall be extended by a period equal to the period of
that delay.

AUTHORITY OF PARTIES

5.1

5.2

Nothing in the Agreement will constitute or be deemed to constitute a paitnership between the
Parties, or constitute or be deemed to constitute the Parties as aflents or @mployees of one
another for any purpese or in any form whatsoever.

Neither Party shail be entitled to, or have the power or autifbritigoenter into an agreement in the
name of the other; or give any warranty, representation ogundaftaking on the ather's behalf; or
create any liability against the other or bind the other's credit in any way or for any purpose

whatsoever,

WARRANTIES

6.1

6.2

The Service Provider warrants to Transnet that:

a) it has full capacitgan@ authority to enter into and to perform the Agreement and that the

Agreement ig@xectitedhdy a duly authorised representatives of the Service Provider:

b) it will_disthafge its obligations under the Agreement and any annexure, appendix or

scheduleerctd with ail due skill, care and diligence;

c) it Wil Be solely responsible for the payment of remuneration and associated benefits, if
anyg of its Personnel and for withholding and remitting income tax for its Personnel in

conformance with any applicable faws and regulations;

dj it will procure licences for Transnet in respect of all Third Party Material detailed in the
Work Order{s), and will procure the right for Transnet to take such copies [in whale or in
part] of such Third Party Materials as it may reasonably require for the purposes of back-

up for archiving and disaster recovery; and

e) the use or possession by Transnet of any Materials wiil not subject Transnet to any claim

for infringement of any Intellectual Property Rights of any third party.

The Service Provider warrants that it will perform its obligations under the Agreement in
accordance with the Service Levels as defined in the relevant schedule. Transnet may at its
discretion audit compliance with the Service Levels, provided that any such audit is carried out
with reasonable prior natice and in a reasonable way so as not to have an adverse effect on the
performance of the Services. Without prejudice to clause 6.3 below, in the event that the Service
Provider fails to meet the Service Levels, Transnet may claim appropriate service credits or invoke

a retention of Fees as detailed in the relevant schedule and/or Work Cider.

Respond
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©.3

6.4

6.5

6.6

6.7

6.8

6.9

6.10

The Service Provider warrants that for a period of 90 [ninety] days from Acceptance of the
Deliverables they will, if properly used, conform in ail material respects with the requirements set
out in the relevant schedule. The Service Provider will at its expense remedy any such non-
conformance as soon as possible but in any event within 30 [thirty] days of notification by
Transnet. In the event that the Service Provider fails or is unable to remedy such non-
conformance within such time-scale, Transnet will be entitled to employ a third party to do so in
place of the Service Provider and any excess charges or costs incurred by Transnet as a result

shall be paid by the Service Provider.

The Service Provider will remedy any defect within 30 ithirty] days of being notified of that defect
by Transnet in writing.

the Service Provider will not be fiable to remedy any problem arising from of caused by any
modification made by Transnet to the Deliverablas, or any part thereof, withodt the prior approval

of the Service Provider.

The Service Provider shall advise Transnet of the effects of anySsteps proposed by Transnet
pursuant to clause 6.5 above, including but not limited to any castmaglications or any disruption
or delay in the performance of the Services. The Parties agree thaltlany changes to the Services,
including the charges for the Services or any timetablgs for delivefy of the Services, will be agreed
in accordance with the change controf proced@fepgs set out in clause 28 [Amendment and

Change Controf].
The Service Provider warrants that;

aj it has, using the most up-te-date sORWare available, tested for [and deleted] all commonly
known viruses in the Materialand for all viruses knewn by the Service Provider at the date

of the relevant WorkQrder: and

B) at the timgfof delVaty to Transnet, the Materials do not contain any trojan horse, worm,
logic bomb, fimeomb, back door, trap doar, keys or other harmful components.

The Seryice Rrovidep agrees that, in the event that a virus is found, it will at its own expense use

its dest_andedyours to assist Transnet in reducing the effect of the virus and, particdlariy in the

event thals@ virus causes loss of operational efficiency or loss of data, to assist Transnet to the

sameextent to mitigate such losses and to restere Transnet to its original operating efficiency.

The Service Provider undertakes o comply with South Africa’s general privacy protection in terms
of the Bill of Rights [Section 14} in connection with the Agreement and shall procure that its
Personnel shall observe the provisions of Section 14 {as appiicable] or any amendments and re-

enactments therecf and any regulations made pursuant thereto.

The Service Provider warrants that it has taken all reasonable precautions to ensure that, in the
event of a disaster, the impact of such disaster on the ability of the Service Provider to comply
with its obligations under the Agreement will be reduced to the greatest extent possible, and that
the Service Provider shall ensure that it has appropriate, tested and documented recovery
arrangements in place.

In compliance with the National Railway Safety Regulator Act, 16 of 2062, the Service Provider
shall ensure that the Services, to be supplied to Transnet under the terms and conditions of the
Agreement, comply fuily with the specifications as set forth in Schedule 1 hereto, and shall

thereby achere [as applicable] to railway safety requirements and/or regulations. Permission for
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the engagement of a Subcontractor by the Service Provider [as applicable] shall be subject to a
review of the capability of the proposed Subcontractor to comply with the specified railway safety
requirements and/or regulations. The Service Provider andfor its Subcontractor shall grant
Transnet access, during the term of the Agreement, to review any safety-related activities,

including the coordination of stch activities across all parts of its organisation.

7 TRANSNET'S OBLIGATIONS

/.1

7.2

7.3

Transnet undertakes to promptly comply with any reasonable request by the Service Provider for
information, including information concerning Transnet's operations and activities, that relates to
the Services as may be necessary for the Service Provider to perform the Services, but for no
other purpose. However, Transnet's compliance with any request for inforration is subject to any
internat security rules and requirements and subject to the observance by the Service Provider of

its confidentiality cbligations under the Agreement.,

The Service Provider shall give Transnet reasonable notice of any information it requires in

accordance with clause 7.1 above.

Subject to clause 13 fService Provider’s Personnel] Trapsmet Nagrée® to provide the Service
Provider or its Personnel such access to and use of its facililies as\is necessary to allow the Service

Provider to perform its obligations under the Agreemant.

8 GENERAL OBLIGATIONS OF THE SERVICE PROVIDER

8.1

The Service Provider shall:
ay respond promptly to all complaints and enguiries from Transnet;

()] iform Transnet immagdiately of any dispute or complaint arising in relation to the provision

of the Servicesy

c) conduch 11§ bifSiness®in a professional manner that will reflect positively upen the Service

Providerand the Service Provider's Services;

d} keep, full Tecords clearly indicating all transactions concluded by the Service Provider
relating to the performance of the Services and keep such records for at least 5 {five] years

from the date of each such transaction;

e} obtain, and at all times maintain in full force and effect, any and all licences, permits and
the like required under applicable laws for the provision of the Services and the conduct of

the business and activities of the Service Provider;

f) observe and ensure compliance with all requirements and obligations as set out in the
labour and related legistation of South Africa, including the Gccupational Health and Safety
Act, 85 of 1993;

a) comply with all applicable environmental legislation and regulations, and demonstrate
sound environmental policies, management and performance; and

£} ensure the validity of all renewable certifications, including but not limited to its Tax
Clearance Certificate and B-BBEE Accreditation Certificate, for the duration of the
Agreement, Should the Service Provider fail to present Transnet with such renewals as they
become due, Transnet shall be entitied, in addition to any other rights and remedies that it

may have in terms of the Agreement, to terminate the Agreement forthwith without any

Respondent’s Slonatiee

Date & Company Stamp



Standard Terms and Conditions of Contract Page 10 of 22
Form ST&C - Services [March 20121

liahility and without prejudice to any claims which Transnet may have for damages against

the Service Provider.

8.2  The Service Provider acknowledges and agrees that it shall at all times:

a)
D)

c)

d)
5)

f)

g9}

3}

)

%)

m)

render the Services and perform all its duties with honesty and integrity;

communicate openly and honestly with Transnet and demonstrate @ commitment to

performing the Services timeously, efficiently and to the required standards;

endeavour {0 provide the highest possible standards of service and professionalism, with a

reascnable degree of care and diligence;
use its best endeavours and make every diligent effort to meet agreed deadlines;

treat its own Personnel, as well as all Transnet's officers, employees, agents and

consultants, with fairess and courtesy and respect for their human rights;

practice and promote its own internal policies aimed at prohibitingeand preventing unfair

discrimination [as further referred to in clause 22 — Equality andhDiversityl;

treat all enquiries from Transnet in connection with the SefVieeswvith courtesy and respond
to all enquiries promptly and efficiently. Where theé ServiceyProvider is unable to comply
with the provisions of this clause, the Service Provideg williadvise Transnet of the delay and
the reascns therefor and will keep Tramsaet informed of progress made regarding the
enquiry;

when requested by Transnet, pfovideiedy and accurate information regarding the Service
Provider's own pelicies dnd praseddres, excluding Know-How and other Confidential
Information, except avherefa_nof-disclosure undertaking has been entered into between
the Parties;

not allow afconfifet f interest to develop between its own interests [or the interests of any
of itsdther@stomers] and the interests of Transnet;

not accepyor offer, nor allow, induce or promote the acceptance or offering of any
gratuity, enticement, incentive or gift that couid reasonably be regarded as bribery or an
atempt to otherwise exert undue influence over the recipient;

not mislead Transnet or its officers, employees and stakeholders, whether by act or
Omission;

not otherwise act in an unethical manner or do anything which could reasonably be

expected to damaage or tarnish Transnat’s reputation or business image; and

immediately report to Transnet any unethical, fraudulent or otherwise unlawful conduct of

which it becomes aware in connection with Transnet or the provision of Services.

9 FEES AND EXPENSES

9.1 In consideration of the provision of the Services, Transnet will pay to the Service Provider the

Fees detailed in the relevant schedule or Work Qrder.

9.7 Transnet will not be invoiced for materials used in the provision of the Services save for those

materials {if any] set out in the Work Order and accepted by Transnet or in any relevant Work

Order [which will be invaiced to Transnet at costl.
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93

5.4

Unless otherwise agreed in a schedule or Work Order, Transnet will reimburse to the Service
Provider all reasonable and proper expenses incurred directly and solely in connection with the

provision of the Services, provided that all such expenses;

aj) are agreed by Transnet in advance;

h) are incurred in accordance with Transnet’s standard travel and expenses policies;
C} are passed on to Transnet at cost with no administration fee; and

&) will only be reimbursed if supported by relevant receipts.

All Tax Invoices relating to Fees, out of pocket expenses and, if appiicable, travel and
accomimodation costs, will provide the detail for each of the Personnel carrying out the Services
and incurring the expenses, and the Tax Invoice will, where appropriate, include VAT as a

separate item.

INVOICING AND PAYMENT

10.1

16.2

10.3

10.4

5

Transnet shall pay the Service Provider the amounts stipulated in the relevast schedule or Work

Order, subject to the terms and conditions of the Agreement.

Transnet shall pay such amounts to the Service Provider, Upon regeipt of a correct and undisputed
Tax Invoice together with the supporting decumentation as specified in the Work Order appended
hereto, once the undisputed Tax Invoicesg®h such, portion of the Tax Invoices which are
undisputed become due and payable tosthe Seivice Provider for the provision of the Services, in

ferms of clause 10.4 below.

All Fees and other sums payable Under the Agreement are exclusive of VAT, which will be payable

at the applicable rate,

Unless otherwise pgvided fOin the Work Order(s) appended to the Agreement, Tax Inveices
shall be submitted #ogether with a month-end statement. Payment against such month-end
statement ShallRbe Made by Transnet within 30 [thirty] days after date of receipt by Transnet of
the statément together with all undisputed Tax Invoices and supporting documentation.

Whege'the payment of any Tax Invoice, or any part thereof which is not in dispute, is not made in
agcordance with this clause 10, the Service Provider shall be entitled to charge interest on the
owtstanding amount, at The Standard Bank of South Africa’s prime rate of interest in force, for the

period from the due date of payment until the cutstanding amount is paid.

FEE ADJUSTMENTS

t1.1

11.2

11.3

Fees for Services rendered in terms of the Agreement shall be subject to review as indicated in
the Work Order(s) annexed hereto from time to time.

No less than 2 [twa] months prior to any proposed Fee adjustment, the Parties shall commence
negotiations for Fees for the next period or as otherwise indicated and appended hereto.

Should Transnet and the Service Provider fail to reach an agreement on Fees for the successive
period, etther Party shall be entitled to submit this matter to dispute resolution in accordance with

clause 25 of this Master Agreement [Dispute Resolution].

Fry———
B
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12 INTELLECYTUAL PROPERTY RIGHTS

12.1  Title to Confidential Information

a)

b}

d)

Transnet will retain alt right, tile and interest in and to its Confidential Information and
Background Intellectual Property and the Service Provider acknowledges that it has no
claim of any nature in and to the Confidential Information and Background Intellectual
Property that is proprietary to Transnet. For the avoidance of doubt, all the Service

Provider's Background Intellectual Property shall remain vested in the Service Provider.

Transnet shall grant to the Service Provider an irrevocable, royalty free, non-exclusive
licence to use Transnet’s Background Intellectual Property only for the Permitted Purpose.

This license shall not permit the Service Pravider to sub-license to other parties.

The Service Provider shall grant to Transnet an irrevocable, rovalty frée, non-exclusive
licence to use the Service Provider’s Background Intellectual Propery for the Permitted
Purpose. This licence shall not permit Transnet to sub-license to other pagties.

The Service Provider shall grant Transnet access to the Service Ppovider's Background
Intellectual Property on terms which shall be fonz figdenegotiated between the Parties for
the purpose of commercially exploiting the Foregraund Intellectual Property, to the extent

that such access is required.

12.2  Title to Intellectual Property

a)

2!

c}

d)

All right, title and interest in and toWgoreground Intellectual Property prepared, conceived
or developed by the Servigg®Pravider, Jits researchers, agents and employees shall vest in
Transnet and the Service Brovidep acknowledges that it has no claim of any nature in and
to the Foregroungd Infellectual Property. The Service Provider shall not at any time during
or after the®fermination or cancellation of the Agreement dispute the validity or
enforceallilityg®df slich Foreground Intellectual Property, or cause to be done any act or
anylibingycontesting or in any way impairing or tending to impair any part of that right, title
and interest to any of the Foreground Intellectual Property and shall not counse! or assist

any person to do so.

Jransnet shall be entitled to seek protection in respect of the Foreground Inteliectual
Property anywhere in the waorld as it shali decide in its own absolute discretion and the
Service Provider shall reasonably assist Transnet in attaining and maintaining protection of

the Foreground Intellectual Property.

Where the Foreground Intellectual Property was created by the Service Provider or its
researchers, agents and employees and where Transnet elects not to exercise its option to
seek profection or decides to discontinue the financial support of the prosecution or
maintenance of any such protection, Transnet shall notify the Service Provider who shail
have the right of first refusal to file or continue prosecution or maintain any such
applications and to maintain any protection issuing on the Foreground Intellectual
Froperly.

No consideration shall be paid by Transnet to the Service Provider for the assignment of
any Foreground Intellectual Property from the Service Provider to Transnet, over and

above the sums payable in terms of the Agreement. The Service Provider undertakes to
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12.3

12.4

12.5

sign all documents and do all things as may be necessary to effect, record and perfect the

assignment of the Foreground Intellectual Property to Transnet.

e} Subject to anything contrary contained in the Agreement and/or the prior written consent
of Transnet {which consent shall not be unreasonably be withheld or delayed], the Service
Provider shall under no circumstances be entitled as of right, or to claim the right, to use

Transnet’s Background Intellectual Property and/or Foreground Intellectual Property.

Titfe to Improvements

Any improvements, developments, adaptations and/or medifications to the Foreground Intellectual
Property, and any and all new inventions or discoveries, based on or resulting from the use of
Transnet’s Backoround Intellectual Property and/or Confidential Information shall be exclusively
owned by Transnet. The Service Provider shall disclose promptly to Transnet all such
improvements, developments, adaptations and/or modifications, inventions @idiscoveries. The
Service Provider hereby undertakes to sign all decuments and do all thirg%was may be necessary
to effect, record and perfect the assignment of such improvemengs, developments, adaptations
and/or modifications, inventions or discoveries to TransnetCand theWService Provider shall
reasonably assist Transnet in attaining, maintaining or dodumenting ownership and/or protection

of the improved Foreground Intellectual Property.

Unauthorised Use of Confidential Information

The Service Provider shall not authorise anyyparly to act on or use in any way any Confidential
Information belonging to Transnet whethef)ofynot such party is aware of such Confidential
Information, and shall promptly Mfotify Wransnet of the information if it becomes aware of any
party so acting, and shall provide Trapsnet the information with such assistance as Transnet

reasonably requires, at Thanshets cost and expense, to prevent such third party from so acting.
Unauthorised Use orintelieCiual Properly

a) The, ServicayPravider agrees to notify Transnet in writing of any conflicting uses of, and
applicationse of registrations of Patents, Designs and Trade Marks or any act of
infrifgement, unfair competition or passing off involving the Intellectual Property of
Trahsnet of which the Service Provider acquires knowledge and Transnet shall have the
right, as its own option, to proceed against any party infringing its Intellectual Property.

b} It shall be within the sole and absolute discretion of Transnet to determine what steps shall
be taken against the infringer and the Service Provider shall co-operate fully with Transnet,
at Transnet’s cost, in whatever measure induding legal action to bring any infringement of

iliegal use to an end.

C} The Service Provider shall cooperate to provide Transnet promptly with all relevant
ascertainable facts.

d} If proceedings are commenced by Transnet alone, Transnel shall be responsibie for all
expenses but shall be entitled to all damages or other award arising out of such
proceedings. If proceedings are commenced by both Parties, both Parties will be
responsible for the expenses and both Parties shall be entitled to damages or other award

arising out of proceedings.
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13 SERVICE PROVIDER'S PERSONNEL

13.1

13.2

13.3

13.4

13.5

The Service Provider’s Personnel shall be regarded at all times as employees, agents or
Subcontractors of the Service Provider and no relationship of employer and employee shall arise
between Transnet and any Service Provider Personnel under any circumstances regardless of the

degree of supervision that may be exercised over the Personnel by Transnet.

The Service Provider warrants that all its Personnel will be entitled to work in South Africa or any

other country in which the Services are to be performed.

The Service Provider will ensure that its Personnel comply with all reascnable requirements made
known to the Service Provider by Transnet concerning conduct at any Transnet premises or any
other premises upon which the Services are to be performed fincluding but not limited to security
regulations, policy standards and codes of practice and heaith and safety requirements]. The
Service Provider will ensure that such Personnel at all times act in a lawful ard proper manner in

accordance with these requirements.

Transnet reserves the right to refuse to admit or to remove from af premises occupied by or on
behalf of it, any Service Provider Personnel whose admission_or presenee would, in the reascnable
opinion of Transnet, be undesirable or who represents af threatiio confidentiality or security or
whose presence would be in breach of any rufes and\regulations governing Transnet's Personnel,
provided that Transnet notifies the Service Promde™af any such refusal [with reasons whyl. The
reasonable exclusion of any such individualNfrom such premises shall not relieve the Service

Provider from the performance of its obffigations Uder the Agreement.

The Service Provider agrees to Use all Fea€onable endeavours to ensure the continuity of its
Personnel assigned to perfoffn the Semi€es. If any re-assignment by the Service Provider of those
Personnel is necessary, of i rensnet advises that any such Personnel assigned are in any respect
unsatisfactory, ingludingSwhere any such Personnel are, or are expected to be or have been
absent for anfiperi@d, then the Service Provider wili promptly supply a replacement of equivalent
calibre and \expegience, and any such replacement shali be approved by Transnet prior to

commencingwgrovision of the Services, such approval not to be unreasonably withheld or delayed.

14 LIMITATION OF LIABILITY

bW

14.2

14.3

Neither Party excludes or limits liability to the other Party for:
a) death or personal injury due to negligence; ar
b} fraud.

The Service Provider shall indemnify and keep Transnet indemnified from and against liability for
damage to any Transnet property [whether tangible or intangible] or any other loss, costs or
damage suffered by Transnet to the extent that i results from any act of or omission by the
Service Provider or its Personnel in connection with the Agreement. The Service Provider’s liability
arising out of this clause 14.2 shall be limited to a maximum amount payable in respect of any
one occurrence or a series of related occurrences in a single calendar year, such amount to be
agreed in writing by the Parties.

Subject always to clauses 14.1 and 14.2 above, the liability of either the Service Provider or
Transnet under or in connection with the Agreement, whether for negligence, misrepresentation,

breach of contract or otherwise, for direct loss or damage arising out of each Defauit or series of
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related Defaults shall not exceed 100% [one hundred per cent] of the Fees paid under the

schedule or Work Order to which the Default(s) relates.

4.4 Subject to clause 14.1 above, and except as provided in dauses 14.2 and 14.3 above, in no event
shalt either Party be liable to the other for indirect or consequential loss or damage or including
indirect or consequential loss of profits, business, revenue, goodwill or anticipated savings of an

indirect nature or loss or damage incurred by the other Party as a result of third party claims.

14.5 If for any reason the exclusion of liability in clause 14.4 above is void or unenforceable, either
Party’s total liability for all ioss or damage under the Agreement shall be as provided in clause
14.3 above,

14.6  Nothing in this clause 14 shall be taken as limiting the fiabifity of the Service Provider in respect of
clause 12 [Inteflectual Property Rights] or clause 16 fConfidentiality].

15 INSURANCES

15.1  Without limiting the liability of the Service Provider under the Agtectaent, the Service Provider
shaif take out insurance in respect of all risks for which it 1s prudertfor€he Service Provider to
insure against, including any liability it may have as a res@lt of s activities under the Agreement
for theft, destruction, death or injury to any person ang _damage to property. The ievel of
insurance wilt be kept under review by Transn@mon an annual basis, to ensure its adequacy,
provided that any variation to the level of sligh insuranee shall be entirely at the discretion of the

Service Provider,

15.2  The Service Provider shall arrang€ insurdgcesvith reputable insurers and will produce to Transnet
evidence of the existence of the pelicies on an annual basis within 30 [thirty] days after date of

policy renewals.

16 CONFIDENTIALITY
16.1  The Parties\herchy usidertake the following, with regard to Confidential Information:

a) nolMaidivulge or disctose to any perscn whomsoever in any form or manner whatsoever,
either directly or indirectly, any Confidential Information of the other, without the prior
written consent of such other Party, cther than when called upon to do so in accordance
with a statute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or official, in which event the Party concerned shall do what is
reasonably possible to inform the other of such a demand and each shall assist the other in
seeking appropriate relief or the instituting of a defensive action to protect the Confidential

Information concerned;

b} not to use, exploit, permit the use of, directly or indirectly, or in any other manner
whatsoever apply the Confidential Information, disciosed to it as a result of the Agreement,
for any purpose whatsoever other than for the purpose for which it is disclosed or

otherwise than in strict compliance with the provisions in the Agreement;

c} not to make any notes, sketches, drawings, photographs or copies of any kind of any part
of the disclosed Confidential Information, without the prior written consent of such other
Party, except when reasonably necessary for the purpose of the Agreement, in which case

such copies shall be regarded as Confidential Information;
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d}

&)

g)

h}

B

k)

not to de-compile, disassemble or reverse engineer any composition, compilation, concept
application, item, component de-cormpilation, including software or hardware disclosed and
shall not analyse any sample provided by Transnet, or otherwise determine the
composition or structure or cause to permit these tasks to be carried out except in the

performance of its cbligations pursuant to the Agreement;

not to exercise less care to safeguard Transnet Confidential Information than the Party

exercises in safeguarding its own competitive, sensitive or Confidential Information;

Confidential Information disclosed by either Party to the other or by either Party to any
other party used by such Party in the performance of the Agreement, shall be deait with as
“restricted” or shall be dealt with according to any other appropriate leve! of confidentiality
relevant to the nature of the information concerned, agreed between the Barties concerned

and stipulated in writing for such information in such cases:

the Parties shall not make or permit to be made by any other pefsen subject to their
control, any public statements or issue press releases or distlose Confidentiai Information
with regard to any matter related to the Agreement, unlasswiitiery authorisation to do so

has first been obtained from the Party first disclosing suchiinfermation;

each Party shall be entitled to disclose such aSpects ofEénfidential Information as may be
relevant to one or more technically qualifiec ®mployees or consultants of the Party who are
required in the course of their dutigs i@ receive the Confidential Information for the
Permitted Purpose provided that the @mployee or consultant concerned has a legitimate
interest therein, and then(only toWhefextent necessary for the Permitted Purpose, and is
informed by the Pary of (Re coffidential nature of the Confidential Information and the
obligations of tha egnfidentiality to which such disclosure is subject and the Party shali

ensure suchfemplgyees or consuitants honour such obligations;

each, Pagty shall potify the other Party of the name of each persen ar entity to whom any

Confidential dnformation has been disclosed as soon as practicable after such disclosure;

gach Rarty shall ensure that any person or entity to which it discloses Confidential
[nformation shall observe and perform all of the covenants the Party has accepted in the
Agreement as if such person or entity has signed the Agreement. The Party disclosing the
Confidential Information shall be responsible for any breach of the provisions of the

Agreement by the person or entity; and

each Party may by written notice to the other Party specify which of the Party's employees,

officers or agents are required to sign a non-disclosure undertaking.

16.2 The duties and obligations with regard to Confidential Information in this clause 16 shall not apply

where;

a)

b}

a Party can demonstrate that such information is atready in the public domain or becomes
available to the public through no breach of the Agreement by that Party, or its Personnel;
or

was rightfully in a Party's possession prior to receipt from the other Party, as proven by the
first-mentioned Party’s written records, without an infringement of an obligation or duty of

confidentiality; or

Er sy et anr it Sirtenoib e
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i7

13

16.3

) can be proved to have been rightfully received by a Party from & third party without a

breach of a duty or obligation of confidentiality; or
d) is independently developed by a Party as proven by its written records.

This clause 16 shall survive termination for any reason of the Agreement and shall remain in force
and effect from the Commencement Date of the Agreement and 5 [five] years after the
termination of the Agreement. Upon termination of the Agreement, all documentation furnished to
the Service Provider by Transnet pursuant to the Agreement shall be returned to Transnet
including, without limitation all corporate identity equipment including dies, blocks, labels,

advertising matter, printing matter and the like.

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES

Should the Service Provider fail or neglect to execute the work or to deliver any portiofo®the Service, as

required by the terms of the Agreement or Work Order, Transnet may cancel fhe Agreement or Work

Order in so far as it relates to the unexecuted work or rejected portion of the@ervice, ahd, in such event,

the provision of any remaining commitment shall remain subject in all respects toheSe conditions.

TERM AND TERMINATION

18.1

18.2

18.3

18.4

Notwithstanding the date of signature herecf, the Cammencement Date if the Agreement is [@]
and the duration shall be for a 12 [twelve] m@nth)pericd, expiring on [&], unless:

a) the Agreement is terminated byfeither\Rary in accordance with the provisions incorporated
herein or in any schedulesfor annexuzes appended hereto, or otherwise in accordance with

law or equity; or

b) the Agreement is\@xtended at Transnet's option for a further period to be agreed by the

Parties.

Either Party, fay tepmingte the Agreement forthwith by notice in writing to the other Parly where
the other Paity hasrcommitted a material Default and, where such Default is capable of remedy,
hagfailed to%emedy such Default within 30 [thirty] days of receiving notice specifying the Default
aid reguiring its remedy.

Gither Party may terminate the Agreement forthwith by notice in writing to the other Party when
the other Party is unable to pay its debts as they fall due or commits any act or omission which
would be an act of insclvency in terms of the Insolvency Act, 24 of 1936 [as may be amended

from time to time], or if any action, application or proceeding is made with regard to it for:

a) a voluntary arrangement or composiion or reconstruction of its debts;

b} its winding-up or dissolution;

C) the appointment of a liquidator, trustee, receiver, administrative receiver or similar officer;
ar

d} any similar action, application or proceeding in any jurisdiction to which it is subject.

Transnet may terminate the Agreement at any fime within 2 [two] months of becoming aware of
a change of control of the Service Pravider by notice in writing to the Service Provider. For the
purposes of this clause, “control” means the right to direct the affairs of a company whether by

ownership of shares, membership of the board of directors, agreement or otherwise.
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18.5

18.6

Transnet may cancel any schedule or Work Order hereto at any time on giving the Service
Provider 30 [thirty] days' written notice.

Notwithstanding this clause 18, either Party may cancel the Agreement without cause by giving 30
[thirty] days prior written notice thereof to the other Party.

9 CONSEQUENCE OF TERMINATION

19.1

19.2

19.3

19.4

19.5

19.6

19.7

Termination in accordance with dause 18 [Term and Termination] shall not prejudice or affect any
right of action or remedy which shall have accrued or shal thereafter accrue to either Party and all
provisions which are to survive the Agreement or impliedly do so shall remain in force and in
effect.

On termination of the Agreement or a Work Order, the Service Provider will immediately deliver
up, and procure that its Personnel will immediately deliver up to Transnet, @l Deliverables and
property beionging to Transnet [or, in the event of termination of a Werk Order, such as is
relevant to that Work Order] which may be in the possession of, Gk under the control of the

Service Provider, and certify to Transnet in writing that this hasdeen doné

To the extent that any of the Deliverables and property feferred %o in clause 19.2 above are in
electronic form and contained on non-detachable storage dewices, the Service Provider will provide
Transnet with unencrypted copies of the same<or,magnetic media and will irretrievably destroy

and delete copies so held.

In the event that the Agreement is tefminated by the Service Provider under clause 18.2 fTerm
and Termination], or in the eveni{that agWopk Order is terminated by Transnet under clause 18.5
[Term and Termination], gtransiet will pay to the Service Provider all outstanding Fees
[apportioned on a pro s8kg basis] relating to the work undertaken by the Service Provider up until
the date of such fefmifabion. Transnet will aiso pay the costs of any goods and materials ordered
by the Service? Prgwider in relation to the such work for which the Service Provider has paid or is
tegally obliged 1@, pay, in which case, on defivery of such goods or materials, the Service Provider
wiligiromptly\deliver such goods and materials to Transnet or as it may direct.
Shegrovisions of clauses 0 [Definitions], 6 [Warranties], 12 [Intellectual Property Rights], 14
{himdation of Liability], 16 [Confidentiality] 19 [Consequence of Termination] 25 [Dispute
Resolution]and 29 [Governing [aw] shall survive termination or expiry of the Agreement.
If either Party [the Defaulting Party] commits a material breach of the Agreement and fails to
remedy such breach within 30 [thirty] Business Days of written notice thereof, the other Party
[hereinafter the Aggrieved Party], shall be entitled, in addition to any other rights and remedies
that it may have in terms of the Agreement, to terminate the Agreement forthwith without any
liabifity and without prejudice to any claims which the Aggrieved Party may have for damages
against the Defaulting Party.
Should:
ay the Service Provider effect or attempt to effect a compromise or composition with its
creditors; or
b) either Party be provisionally or finally liquidated or placed under judicial management,

whether provisionally or finally; or

Respondent’s §
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) either Party cease or threaten to cease to carry on its normal line of business or default or
threaten to default in the payment of its liabiiities generaily, or commit any act or omission
which would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be
amended from time to time];

then the other Party shall be entitled, but not obliged, to terminate the Agreement on written

notice, in which event such termination shall be without any liability and without prejudice to any

ciaims which either Party may have for damages against the other.

20  ASSIGNMENT
Neither Party may assign the benefit of the Agreement or any interest hereunder except with the prior

written consent of the other. Further, in the event that Transnet wishes to assign or novate the

Agreement to any third party, the Service Provider agrees that it shafl not unreasonably @ithhold or delay

its consent to such assignment or novation and that it shall only be entitled to recover from Transnet any

reasonabie legal costs incurred by it as a direct resuli of such assignment or novation.

21 FORCE MAJEURE

211

21.2

Neither Party shall have any ¢laim against the other Parby arising) frem any failure or delay in the
performance of any obligation of either Party unddl the Agigement caused by an act of force
majeure such as acts of God, fire, flood, war, ke, lockout, industrial dispute, government
action, faws or regulations, riots, terrorism oRycivil disturbance, defaults, delays or discontinuance
on the part of independent contractoss, suppliets, or other circumstances or factors beyond the
reasonable control of either Partyf and tothg’extent that the performance of abligations of either
Party hereunder is delayed by vigueof the aforegoing, any period stipulated for any such

performance shall be redSenably extended.

Each Party will take all“reasonable steps by whatever lawful means that are available, to resume
fult performarice a8 socom as practicable and will seek agreement to modification of the relevant
provisions of\the‘Agreement in order to accommodate the new circumstances caused by the act of
fogee majelug) 1If a Party fails to agree to such modifications proposed by the other Party within
90 [Rinetyd days of the act of force majeure first occurring, either Party may thereafter terminate

shewdgreement with immediate notice.

22 EQUALITY AND DIVERSITY

22.1

22.2

The Service Provider will not victimise, harass or discriminate against any employee of either Party
to the Agreement or any applicant for employment with either Party to the Agreement due to their
gender, race, disahility, age, religious belief, sexual orientation or part-time status. This provision
applies, but is not limited to employment, upgrading, work environment, demotion, transfer,
recruitment, recruitment advertising, termination of employment, rates of pay or other forms of
compensation and selection for training.

Both Parties to the Agreement undertake that they will not, and shall procure that its employees,
agents and Subcontractors will not breach any applicable discrimination legislation and any

amendments and re-enactments thereof,
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26

NON-WAIVER

23.1  Tailure or neglect by either Party, at any time, o enforce any of the provisions of the Agreement,
shalfl not, in any manner, be construed to be a waiver of any of that Party's rights in that regard
and in terms of the Agreement.

23.2  Such failure or neglect shall not, in any manner, affect the continued, unaltered validity of the

Agreement, or prejudice the right of that Party to institute subsequent action.

PARTIAL INVALIDITY
If any provision of the Agreement shall be held to be invalid, illegal or unenforceable, or shall be required
to be modified, the validity, legality and enforceability of the remaining provisions shall not be affected

thereby.

DISPUTE RESOLUTION

25.1  Should any dispute of whatsoever nature arise between the Partiesqoncerning, the Agreement,
the Parties shall try to resolve the dispute by negotiation within, 10%ten), Bdsiness Days of such
dispute arising.

25.2 If the dispufe has not been resolved by such negotiation, either of the Parties may refer the
dispute to AFSA and notify the other Party accor@ingly, which proceedings shall be held in
Johannesburg.

25.3 Such dispute shalt be finally resolved gn actordance with the rules of AFSA by an arbitrator or
arbitrators appointed by AFSA.

25.4  This clause constitutes an igevocable cansent by the Parties to any proceedings in terms hereof,
and neither of the Partidgshall be entitled to withdraw from the provisions of this dause or claim
at any such procegdings,tiat s not bound by this clause 25.

255  This clause 2§ is S@verable from the rest of the Agreement and shall remain in effect even if the
Agreement 1§ terfginaled for any reason.

25.6  ThiE clause 25 shall not preclude either Party from seeking urgent relief in a court of appropriate

Tarisdiction, where grounds for urgency exist.

ADDRESSES FOR NOTICES

26.1 The Parties to the Agreement select the physical addresses and facsimile numbers, as detailed
hereafter, as their respective addresses for giving or sending any notice provided for or required
in terms of the Agreement, provided that either Party shall be entitled to substitute such cther

address or facsimile number, as may be, by written notice to the other:

a) Transnet
(i} For legal notices: fe}
Fax No. {e]

Attention: Legal Department
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(i For commercial notices: [e]
Fax No. [#]
Attention: [e]
b} The Service Provider
(i} For legal notices: [@]
Fax No. [e]
Attention: [e]
{il}  For commercial notices: @]
Fax No. [&]
Attenticn: fe]
20.2  Any notice shali be addressed to a Party at its physical address or deliveredgby hand, or sent by
facsimile.
26.3  Any notice shall be deemed to have been given:
a} if hand delivered, on the day of delivery; ot

b} if posted by prepaid registered post, ¥ [ten] days after the date of posting thereof; or

C) if faxed, on the date and time @f sendingyof such fax, as evidenced by a fax confirmation
printout, provided that sugh nofige shall be confirmed by prepaid registered post on the
date of dispatch of such faXpor, sflould no postal facilities be available on that date, on the

next Business Day

27  WHOLE AND ONLY AGREEMENT

27.1 The Parties) hereby \ednfirm that the Agreement constitutes the whole and only agreement
betweternthem, with regard to the subject matter of the Agreement.

27.2 _ghheWarties hereby confirm that the Agreement replaces all other agreements which exist or may
bave.existed in any form whatever between them, with regard to the subject matter dealt with in
the Agreement, inciuding any annexures, appendices, schedules or Work Order(s) appended

hereto.

28  AMENDMENT AND CHANGE CORTROL
28.1  Any reguirement for an amendment or change to the Agreement or to a Work Order shall only be
valid if it is in writing, signed by both Parties and added to the Agreement as an addendum

hereto.

28.2  In the event the Parties cannot agree upon changes, the Parties shail in good faith seek to agree

any proposed changes using the dispute resclution procedures in clause 25 [Dispute Resolution).

Date & Company Stamp
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29

20

GOVERNING LAW

The Agreement is exciusively governed by and construed in accordance with the laws of the Republic of

South Africa and is subject to the jurisdiction of the courts of the Republic of South Africa.

26.1

Change of Law

In the Agreement, unless the context otherwise requires, references to a statutory provision
include references to that statutory provision as from time to time amended, extended or re-
enacted and any regulations made under it, provided that in the event that the amendment,
extension or re-enactment of any statutory provision or introduction of any new statutory
provision has a material impact on the obligations of either Party, the Parties will negotiate in
good faith to agree such amendments to the Agreement as may be appropriate in the
circumstances, Hf, within a reasonable period of time, the Service Provider and Transnet cannot
reach agreement on the nature of the changes required or on modification of Fees, Deliverables,
warranties, or other terms and conditions, either Party may seek to have thesmatter determined in

accordance with clause 25 [Dispute Resolution] above.

COUNTERPARTS
The Agreement may be signed in any number of courterparts, algf whigh taken together shall constitute

ohe and the same instrument. Either Party may enter\linto the Agreement by signing any such

counterpait.

00000000

Date & Company Stamp



TRANGNEY

GENERAL BID CONDITIONS - SERVICES

[March 2012] %V



Transnet General Bid Conditions — Services Page 2 of 10
{March 2012]

TABLE OF CONTENTS

1 D O U O 3
2 GENERAL e r ettt et ettt n et e r s ean g e eaa s e et e a ke ae e e e ens e e e amnene e e s 3
3 LODGING OF BID DOCUMENTS Lottt e ote e iieeras ettt e e e e e eeer s e e e me e e e ce e e eceeaareann s ersmneeeeaeeneaseees 3
4 USE OF BID FORMS i s it e e e e es s oen e e e asne e e e e s et br e e oo ra et b e n s arae e eeaenebbbaces s e s sbbaeenebbrseeasssnans 3
5 RAISING OF A CHARGE FOR PLANS, SPECIFICATIONS AND BID FORMS .. QD 4
6 DEFAULTS BY RESPONDENT S e ecne v eerevrn e s e e arsar cnnrtsesse ima el e eeaeeransnraansesennones 4
7 CURRENCY i ies s e s errn i eneen s ssviiisnaieesecnneesnaner Qe e s vennese e s emrnmnenvessmeenes 5
8 EXCHANGE AND REMITTANCE. ... ..o eennnee e ceeeces e @imac e Qe s B e 5
9 ACCEPTANCE OF BID ... 0 M e e ren e e 5
10 LAW GOVERNING CONTRACTT 11 teiiteiiioit i ciemmicneee e e ereenasssreees e dhie e e e e Jah e e nememaeeseneeeeeaensmnmmesnenenenes 6
11 IDENTIFICATION L.oooi e B e rrr s s n e s er b rane e e s ren s rnnnsanas 6
12 FORMAL NOTIFICATION REGARDING NAME OF SUCCESSFUL RESPONDENT ..o &
13 UNAUTHORISEDR COMMUNICATION ABOUT BIDSE R e ee e e smmn e e 6
14 CONTRACT DOCUMENTS .ooorievcrrrrimerre s Qe hens e recnne e S SO 6
15 SECURITIES e e et e n e an s e e r i 7
16 PRICES SUBJECT TO CONFIRMATION M. oo oeee et r e e e re e e e mee e e e e e an e e s eannmraeee e e s e e rae nas 7
17 DELETION OF SERVICES EXGRUBEDLFROM BID ... ccimninrciinescnrnns s imsnscinems s s nnen s snmsnsnnrsresaassnesnan 7
18 ALTERATIONS MADE BY TREMRESPONDENT TO BID PRICES Lt 7
19 A LB A D) T A L e e vt e et e e 8
20 TERMS AND CONDERIONS OF BID ..svireerecicoites i nes s iasstneeses s ananrs st eaesieecenasnsssas st sanmnsnasssaonasssan 8
21 IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT ...iviiiiiies i iiarane e s s ssanee e 8
22 PLANS SREAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN ... 9
23 VISITS TOWOREIGN COUNTRIES ..o i e mrernrcnrintnrs ot s smanr e e n s rn s aanaasmaaeens s smssnenseseeaaeaeaeas 9
24 BIDSBY OR ON BEHALF OF FOREIGN RESPONDENTS......coii i cernens s ennncrnerssnescn s ses s mnnossinensensnens 9




Transnet General Bid Conditions -~ Services Page 3 of 10

[March 2012]

i DEFINITIONS

Where the following words cor phrases are used in this Agreement, such words or phrases shall have the

meaning assigned thereto in this clause, except where the context cleariy requires otherwise:

11
1.2
1.3
1.4
1.5
16
7
1.8

1.9
1.10

Bid or Bid Document(s) shall mean a reference to a Request for Proposal or Request for Quotation;
Respondent(s) shall mean a respondent/bidder to a Transnet Bid;

RFP shail mean Request for Proposal;

RFQ shall mean Reguest for Quotation;

RFX shall mean RFP and/or RFQ, as the case may be;

Services shall mean the services required by Transnet as specified in its Bid Docifment;

Service Provider shall mean the successful Respondent;

Tax Invoice shall mean the document as required by Section 20 of the, Value-Added Tax Act, 89 of

1991, as may be amended from time fo time;
Transnet shall mean Transnet SOC Lid, a State Owned Company; ant

VAT shall mean Value-Added Tax chargeable in tegms bf the Value-Added Tax Act, 89 of 1991, as

may be amended from time to time.

2 GENERAL

All Bid Documents and subsequent contracts and orders shall be subject to the following procedures as laid

down by Transnet and are to be strictly adheréd™o by any person or enterprise or company responding to
this RFX.

3 EODGING OF BID DOCUMENTS

31

3.2

3.3

A Bid, whieh shall hetginafter include reference to an RFP or RFQ, shall be lodged with Transnet no
later Hian the cldsing date and time specified for the receipt thereof, in accordance with the directions
isstied with Bil Documents.

BidSyshall be transmitted in a sealed envelope and placed in the tender box at a venue stipulated in
the Bid Documents with the Bid number and subject endorsed on the ieft hand bottom corner of the

envelope.

The Respondent’s return address must be stated on the reverse side of the sealed envelope.

4 USE OF BID FORMS

4.1

4.2

Where special forms are issued by Transnet for the submission of Bids, Respondents are required to
submit their Bids by completion of the appropriate sections on such official forms and not on office
stationery bearing their own terms and conditions of contract; non-compliance with this conditions

may result in the rejection of a Bid.

Respondents must note that the original Bid forms must be completed for submission and not a

reprocessed facsimile thereof, Only if insufficient space has been allocated to a particular response
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may a Respondent submit additional information under separate cover using the Company's

ietterhead and duly cross-referenced in the RFX.

5 RAJISING OF A CHARGE FOR PLANS, SPECIFICATIONS AND BID FORMS

51

5.2

A non-refundable charge may be raised for Bid Documents, depending on the administrative cost of

preparing and issuing the Bid Document.

If any of the drawings or specifications referred to in Bid Documents are the official publications of
recegnised standardising bodies, copies of such drawings and specifications shall be acquired by

Respondents at their own expense.

6 DEFAULTS BY RESPONDENTS

6.1

0.2

If the Respondent, after it has been notified of the acceptance of its Bid fails 10

a) enter into a formal contract when called upon to do so in terms of clause 14 [Contract

Documents], within such period as Transnet may specify; or
b) accept an order in terms of the Bid; or

C) when called upon o do so, furnish satisfactory\security of the fulfiiment of the contract in
terms of clause 15 [Securities],

Transnet may, in any such case, withoutgdrejudi€e to any other legal remedy which it may have,
proceed to accept any other Bid or, ifd@isinecessary to do so, call for Bids afresh, and may recover
from the defaulting Respondent anyladditiopal expense incurred by it in calling for new offers or in
accepting a higher offer.

If any Respondent, whehas Submiitted a Bid and/or concluded a contract with Transnet [hereinafter
referred to as the Sepfice Provider], or in the capacity of agent or subcontractor who has been

associated with\such Bidhet contract:
a) has withdrawr such Bid after the advertised date and hour for the receipt of Bids; or

b has, after having been notified of the acceptance of its Bid, failed or refused to sign a contract

wihen cailed upon to do so in terms of any condition forming part of the Bid Documents; or

C) has carried out any contract resulting from such Bid in an unsatisfactory manner or has
breached any condition of such contract; or

d} has offered, promised or given a bribe in relation to the obtaining or the execution of such
contract; or

e) has acted in a fraudulent or improper manner or in bad faith towards Transnet or any
government department or towards any public body, company or person; or

f) has made any incorrect statement in the affidavit or certificate referred to in dause 12 fFormal
Notification Regarding Name of Successfi! Respondent] and is unable to prove to the
satisfaction of Transnet that

{ it made the statement in good faith honestly believing it to be correct; and
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{iiy before making such statement, it took all reascnable steps to satisfy itself of its

correctness; or

) caused Transnet damage, or to incur costs in order to meet the Service Provider's

requirements which could not be recovered fram the Service Provider;

then a Bid from any such Respondent shaff be disqualified and the person, enterprise or company
[including any directors] shall, subject to clause 6.3 below, be disqualified from bidding for any

Transnet business through its “blacklisting” process.

6.3 Any person or enterprise or company against whom a decision has been given under the provisions of
clauses 6.2b), 6.2d) or 6.2e) above, may make representations to the Chief Operating Officer of

Transnet Group, whose decision shall be final.

6.4 Any disqualification [Blacklisting] imposed upon any person or enterprise or cagpany, may also apply
to any other enterprise under the same or different names of disqualifiéd person$ or enterprise or
company [or associates thereof] and shall for avoidance of doublgalsoee apflied to any agent or

employee of the person or enterprise or company concerned.

CURRENCY

Prices or fees must be quoted in the currency of thesR8publigyof South Africa [ZAR] in respect of iocal
Services. Prices or fees in any other currency maysbeyeleCtad by Transnet save where such price is quoted

by a foreign Respondent,

EXCHANGE AND REMITTANCE

The Respondent should note that Where the whole or a portion of the contract or order value is to be
remitted overseas, Transnet”shall, ¥ftequested to do so by the Service Provider, effect payment overseas
directly to the foreign pfincipal or sranufacturer of such percentage of the contract or order value as may be
stipulated by the Respandentyin its Bid Documents and any variation in the amount to be so paid, which may
arise as a raguit_pf flctuations in the rate of exchange involved, will be for the account of the Service
Pravidegs
3.1 ThayRespondent who desires to avail itself of the aforementioned facility must at the time of bidding
furnish the information called for in the clause "Exchange and Remittance' of the Bid Documents and

also furnish full detaifs of the principals or service providers to whom payment is to be made.

8.2  The Service Provider shall at its own cost obtain forward exchange cover on foreign currency to
protect itself against any currency rate fluctuation risks for the duration of any resulting contract or
order. Transnet will NOT accept any fluctuations in the rate of exchange at the time when payments
are made.

Transnet will nof recognise any claim for adjustment of the order and/or contract price under clause 8.2

above, if the increase in price arises after the date on which the Services were to be completed, as set out in

the grder and/for contract, or any subsequent agreement between the parties.

ACCEPTANCE OF BID

9.1  Transnet does naot bind itself to accept the lowest or any Bid.
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5.2 Transnet reserves the right to accept any Bid in whale or in part.

9.3 Upon the acceptance of a Bid by Transnet, the parties shall be bound by these General Bid Conditions
and the Standard Terms and Conditions of Contract [Form ST&C - Services] and any schedule of

“Special Conditions” or otherwise which form part of the Bid Documents.

5.4  Where the Respondent has been informed by Transnet per facsimile message or email of the
acceptance of its Bid, the acknowledgement of the receipt transmitted shall be regarded as proof of

delivery to the Respondent,

LAW GOVERNING CONTRACT

The law of the Republic of Scuth Africa shall govern the contract created by the acceptan@e of a Bid. The
domicilium citandi et executand shall be a place in the Republic of South Africa to be specified by the
Respondent in its Bid at which all legal documents may be served on the Respondentwho shall agree to
submit to the jurisdiction of the courts of the Republic of South Africa. & fereign Respondent shall,
therefore, state in its Bid the name of its autharised representative in_the\R@public of South Africa who is
empowered o sign any contract which may be entered into in the event of ks Bid being accepted and to act

on its behalf in all matters relating to the contract.

IDENTIFICATION

If the Respondent is a company, the full names of the diregtors shall be stated in the Bid. If the Respondent
15 a close corporation, the full names of th€ membersfshall be stated in the Bid. If the Respondent is a
partnership or an individual trading under a Sade game, the full names of the partners or of such individual,

as the case may be, shall be furnisiied.

FORMAL NOTIFICATION REGARDING NAME OF SUCCESSFUL RESPONDENT
In the case of Bids submifted Sfthe Secretary of an Acquisition Council, unsuccessful Respondents will be
formally notifiegfofNfe\nanfes of successful Respondent(s) as scon as possible after the closing date for

receipt of the Bid'in question.

UNAUTHORISED COMMUNICATION ABOUT BIDS

WhereQBids are submitted to the Secretary of an Acquisition Council, Respondents may at any time
communicale with the Secretary on any matter relating to its Bid but, in the absence of written authority
from the Secretary, no communication on a question affecting the subject of a Bid shall take piace between
Respondents or other potential suppliers or any member of the Acquisition Council or official of Transnet
during the period between the closing date for the receipt of the Bid and the date of the notification of the
successful Respondent(s). A Bid, in respect of which any such unauthorised communication has occurred,

may be disqualified.

CONTRACT DOCUMENTS
14.1  The contract documents will comprise these General Bid Conditions and the Standard Terms and
Conditions of Contract [Form ST&C — Services] and any schedule of “Special Conditions” or otherwise

which form part of the Bid Documents.
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14.2 These contract documents will constitute the contract between the parties upon receipt by the
Respondent of Transnet’s letter of acceptance / intent, subject to all additional amendments and/or

special conditions thereto as agreed to by the parties.

SECURITIES

15.1 The successful Respondent, when called upon to do so, shall provide security to the satisfaction of
Transnet for the due fulfilment of a contract or order. Such security shall be in the form of a deed of
suretyship [Deed of Suretyship] furnished by an approved bank, building society, insurance or

guarantee corporation caryying on business in South Africa.

15.2  The security may be applied in whaole or part at the discretion of Transnet to makegood any loss or
damage which Transnet may incur in consequence of a breach of the contract or @ny*part thereof,

15.3  Such security, if required, shall be an amount which will be stipulated in the Bid Doguments.

154 For the purpose of clause 15.1 above, Transnet will supply a DeedhoffSupétyship form to the
successful Respondent for completion and no guarantee in anysathesformiwill be accepted. A copy
of such form will be supplied to Respondents on request, Forlthis pufpose a Deed of Suretyship form
will be provided which shall be completed and returned to TramsfAct or a designated official by the
successful Respondent within 30 [thirty] davs fropmthe dage of the letter of acceptance. No payment
will be made until the form, duly completedssis deli¢ered to Transnet. Failure o return the Deed of
Suretyship within the prescribed time_shall, saveé where prior extension has been granted, entitles
Transnet without notice fo the Servicg Providémto cance! the contract with immediate effect.

15.5 Additional costs incurred by Transnet me€essitated by reason of defauit on the part of the Service

Provider in relation to the.conditions of this dause 15 wil be for the account of the Service Provider.

PRICES SUBJIECT TOQONEIRMATION
16.1 A Bid withepriceS\whighrare subject to confirmation will not be considered.

16.2  Bids Whesg firm prices are quoted for the duration of any resulting order and or contract will receive

precedencediver prices which are subject to adjustment.

DELCETION OF SERVICES EXCLUDED FROM BID

The Respondent must delete Services for which it has not tendered or for which the price ar fee has been

included elsewhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

All alterations made by the Respondent to its Bid price(s) prior to the submission of its 8Bid Documents must
be dane by deleting the incorrect figures and words where required and by inserting the correct figures and
words against the tems/Services concemed. All such alterations must be initialled by the person who signs
the Bid Documents. Failure to observe this requirement may result in the particular item(s) or Services

concerned being excluded in the matter of the award of the business.
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12 VALUE-ADDED TAX

19.1  In respect of local Services, i.e. Services to be provided by a South African company, the prices or
fees quoted by the Respondent are to be exclusive of VAT which must be shown separately at the

standard rate on the Service Provider's Tax Invoice.
19.2  In respect of Services to be provided by a foreign principal:
a) the invoicing by the Service Provider on behalf of its foreign principal represents a service
rendered by the principal;
b) the Service Provider’s Tax Invoice(s) for the local portion only [i.e. the "commission” for the

services rendered locally] must show the VAT separately

20  TERMS AND CONDITIONS OF BID

20.1 The Service Provider shall adhere to the Standard Terms and Conditiods of Contfact as set out in
Form ST&C - Services, & copy of which is issued with the Bid Documentshtogetier with any schedule

of "Special Conditions” or ctherwise which form part of the Bid fBturents,

20.2  Should the Respondent find any conditions unacceptable, ifshouldl indicate which conditions are
unacceptable and offer alternatives by written submission on a company letterhead. Any such
submission shall be subject to review by Transget's \egalRCounsel who shall determine whether the

proposed alternative(s) are acceptable or otherwisa,as the case may be.

21 IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT
21.1 Method of Payment

a) The attention of the Respondent is directed to clause 10 fAmvoices and Payment] of Form
5T&C — Servigesf whicl’ sets out the conditions of payment on which Bid price(s) shall be

based.

b) Howevet, \in dddition to the aforegoing the Respondent is invited to submit offers based on
alicrnative methods of payment and/or financing proposals.

C) ke Respondent is required to give full particulars of the terms that will be applicable to its
alternative offer(s) and the financial merits thereof will be evaluated and taken into

consideration when the Bid is adjudicated.

d) The Respondent must, therefore, in the first instance, tender strictly in accordance with clause
21.1a) above. Failure to comply with clause 21.1a) above may preciude a Bid from further
consideration.

NOTE: The successful Respondent [the Service Provider] shall, where applicable, be reguired to

furnish a guarantee covering any advance payments.

21.2  Cenditional Discount
Respondents offering prices which are subject to a conditional discount applicable for payment within
a specific period are fo note that the conditional period will be calculated as from the date of receipt

by Transnet of the Service Provider’'s month-end statement reflecting the relevant Tax Invoice(s) for

payment purposes, provided the conditions of the order or contract have been fulfilled and the Tax
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Invoice is correct in all respects as referred to in the contract or order. Incomplete and/or incarrect
Tax Invoices shall be returned and the conditional period will be recalculated from the date of receipt

of the correct documentation.

22  PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN

Copyright in plans, drawings, diagrams, specifications and documents compiled by the Service Provider for
the purpose of contract work shall be governed by the terms and conditions detailed in clause 12 of Form
ST&T - Services (Inteliectual Property Rights).

23  VISITS TO FOREIGN COUNTRIES

Z23.1 Respondents must furnish details in a covering letter if it is considered necessany that employees of
Transnet should cairy out inspection and/or review any operational Service$®ag,the premises of the
preferred Respondent or i#ts subcontractors overseas for the purposg 0fa produet demaonstration

and/or final acceptance or for any other reason.

23.2  If the Respondent considers overseas visits to be necessary idmustiprayide the following information

in a covering letter in respect of each proposed visit:

a) countries and places to be visited;

b) number of employees and disciplines_ipyohed;
C) number of man-days involved; agd

d) motivation for the visit.

23.3  Transnet will make all arrangemgents with regard to booking of air journeys, hotel reservations,
transport to and from aifPerts), places of inspection or dermonstration, etc. and all expenses will be for

the account of Transaeis

23.4 Before a visit 1§, undertaléen, such as envisage in this clause 23, Transnet and the Respondent will
agree ipfwritimg \on the number of employees of Transnet that should undertake the visit and the

numbergf map-days involved in the visit.

24 BIDS DY OR ON BEHALF OF FOREIGN RESPONDENTS

24.1 \Bids submitted by foreign principals may be forwarded direct by the principals to the Secretary of the
Acquisition Council or to a designated official of Transnet according to whichever officer is specified in
the Bid Documents, or may be so forwarded on the principal’'s behalf by its Scuth Afiican
representative of agent provided that written proof is submitted that such representative or agent has
been duly authorised to act in that capacity by the principat. Failure to submit such authorisation by
the representative or agent shali disqualify the Bid.

24.2  When legally authorised to prepare and submit Bids on behalf of their principals not domiciled in the
Republic of South Africa, representatives or agents must compile the Bids in the names of such

principals and sign them on behalf of the latter.

24.3  South African representatives or agents of a successful foreign Respondent must when so required

enter into a formal contract in the name of their principals and must sign such contract on hehalf of

Resnondent's Signature Date & Company Stamp
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24.4

24.5

the latter. In every such case a legal Power of Attorney from their principals must be furnished to
Transnet by the South African representative or agents authorising them to enter inte and sign such

contract.

a) Such Power of Attorney must comply with Government Notice No. 1160 of 27 June 1930 [and
any amendments thereta] - "Rules of the Supreme Court of South Africa for the authentication

of documents executed outside the Republic for use within the Republic.”

b) The Power of Attorney must be signed by the principal under the same title as used in the Bid

Documents.

C) On arrival within the Republic of South Africa this Power of Attorney is fo be completed in
terms of Section 8(2) of the Stamp Duties Act No. 77 of 1968, or any amendtpént thereof,

d) If a Power of Attorney held by the South African representative or agengincludes matters of a
general nature besides provision for the entering into and signing 9f a contraet with Transnet,
a certified copy thereof should be furnished.

e) The Power of Attorney must authorise the South Africalf repfesditative or agent to choose the
domicilium citandi ef executands as provided forgin clalse 26 [Addresses for Notices] of the
Standard Conditions of Contract, Form ST&C aServices.

If payment is to be made in South Africa, the fOreigh Supplier [i.e. the principal, or its South African

agent or representative], must notify Trafisnet T Wgiting whether, for payment by electronic funds

transfer [EFT]:

a) funds are to be transferged to the gfedit of the foreign Supplier's account at a bank in South
Africa, in which case t¥e name and branch of such bank shall be furnished; or

o) funds are to bé transfefked to the credit of its South African agent or representative, in which
case the, ame and bpanch of such bank shall be furnished.

The attentien oftthe Re&porndent is directed to clause 15 above [Securities] regarding the provision of

securityg fogthe Tllfilment of contracts and orders and the manner and form in which such security is

@'befurnishet.

000000000

Respondent’s Signature (3ate & Company Stamp
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Section 4
VENDOR APPLICATION FORM

Respondents are to furnish the foflowing documentation and complete the Vendor Application Form below:

1. Original cancelled cheque OR lelter from the Respondent’s bank verifying banking details

[with bank stamp]

2. Certified copy of Identity Document(s) of Shareholders/Directors/Members fwhere
apphicable]

3. Certified copy of Certificate of Incorporation, CM29 / CM9 [name change]

4. Certified copy of Share Certificates [CK1/CK2 if CC]

5. Aletter on the company’s letterhead confirm physical and postal addfesses

6. Original valid SARS Tax Clearance Certificate

7. Certified copy of VAT Registration Certificate

8. Certified copy of valid Company Registration Certifigate [if applicable]

9. A signed letter from your auditor or accounfant confiming most recent annual turnover

figures

Cempany tradifiggame

~ Company tedistered name -

Company\Registration Number or 1D Number if a Sole Proprietor -

Formefchgield . CC Trust o Ptyled  Limited . Partniership Sole Proprietor |

VT number Tif registered]

Company telephone number

Company fax number S

" “Company email address

Company website address

Bankmame BRI 7. Branch & Branch code

Account hotder o e Bank account number

Postal address

Physical Address ":.:ff:;::.':___"_:_:':'_::::..‘.:5:_ .......... LT e L L T T

Respondent’s Signature Date & Company Stamp
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Contactperson RENE . e R

Designation
Telephone - -
Emait " . - _
Annual turnover range [last financial year] o < RSm
Does your company provide ' Products

Area of delivery " National
- Is your company & public or private entity
Does your company have a Tax Directive or IRP30 Certificate

Main product ar services fe.g. Staticnery/Consulting]

Complete B-BBEE Ownership Details:

% Black . .. oo % Black women -7
ownership 105 © ownership g
Does your company have a B-BBEE certificate Yes

What is your B-BBEE status [Levéi Lioy9 Aldfknown]

"How miany personnel does the firm gmpley  |[Permanent -0

RS -35m

Services

Provinciat

~ Public

Yes :

% ‘Digabled Black ownership

If you are an existing Vendor with TransRet pleasessbmplete the foliowing:

Transnet contact persort NN e
Contact pumbsr

. Transnet Operating Divigion” -~ o

Duly authofsea to stgaffor and on behalf of Company / Organisation.

Part time

Page 15 of 16

Local
Private . -

No

No

Name Designation

7. Signature Date

Respondent’s Signature

Date & Company Stamp
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Section 5

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

1t is hereby certified that -

REPresentative(S) OF ... ..uve oo ee oo V
(name of company) O

attended the information briefing session in respect of t%secj Service to be rendered in terms
of this RFQ on

Respondent’s Signature Date & Company Stamp
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THIS AGREEMENT is made between

Transnet SOC Ltd [Transnet] [Registration No. 1990/600900/30]

whose registered office is at 49" Floor, Carlton Centre, 150 Commissioner Street, Johannesburg 2001,

and

fthe Company] [Registration No 1

whose registered office is at

WHEREAS

Transnet and the Company wish to exchange Information [as defined beglow] and it envisaged that
each party may from time to time receive Information relating to¢the, Otherdf respect thereof. In
consideration of each party making available to the other such Informatioh, the parties jointly agree that
any dealings between them shall be subject to the terms and) conditions of this Agreement which

themselves will be subject to the parameters of the Bid Bocuiment.
ITIS HEREBY AGREED

1 INTERPRETATION
in this Agreement:

1.1 Agents mean directers,\officers, employees, agents, professional advisers, contractors or sub-

contractors, or afty GroupWhember;

1.2 Bid or Bid Dogurmesit means Transnet’s Request for Information [RFI} Request for Proposal
[RFB] onRequestfor Quotation [RF{], as the case may be;

1.3 _Confidential Information means any information or other data relating to one party (the
DiscloSing Party) and/or the business carried ¢n or proposed or intended to be carried on by
that party and which is made available for the purposes of the Bid to the other party (the
Receiving Party) or its Agents by the Disclosing Party or its Agents or recorded in agreed
minutes following oral disclosure and any other information otherwise made available by the
Disclosing Party or its Agents to the Receiving Party or its Agents, whether before, on or after the
date of this Agreement, and whether in writing or otherwise, including any information, analysis or
specifications derived from, containing or reflecting such information but excluding information
which:

a) is publicly avaitable at the time of its disclosure or becomes publicly available {cther than
as a resuit of disclosure by the Receiving Party or any of its Agents contrary to the terms of

this Agreement); or

Respondent’s Signature Date & Company Stamp
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b) was lawfully in the possession of the Receiving Party or its Agents (as can be demonstrated
by its written records or other reasonable evidence) free of any restriction as to its use or

disclosure prior to its being so disclosed; or

<) following such disclosure, becomes available to the Receiving Party or its Agents (as can be
demonstrated by its written records or other reasonable evidence) from a source other
than the Disclosing Party or its Agents, which source is not bound by any duty of
confidentiality owed, directly or indirectly, to the Disclosing Party in relation to such

information;

1.4 Group means any subsidiary, any holding company and any subsidiary of any holding company of
gither party; and

L5 Information means all information in whatever form including, withput fimitation, any
information relating to systems, operations, plans, intentions, market oppBrtunities, know-how,
frade secrets and business affairs whether in writing, conveyed éralfg or by machine-readable

medium.

Z CONFIDENTIAL INFORMATION

2.1 All Confidential Information given by one party teathis Agreement (the Disclosing Party) to the
other party {the Receiving Party) will e treated® by the Receiving Party as secret and
confidential and will not, without thel Disclesiag Party’s written consent, directly or indirectly
communicate or disclose {(whethér inSwriting or orally or in any other manner) Confidential

Information to any other person other than in accordance with the terms of this Agreement.

2.2 The Receiving Party willlaplyuse the Confidential Information for the sole purpose of technical
and commercia! diScussions between the parties in relation to the Bid or for the subseguent

performance gf any’Contiact between the parties in relation to the Bid.
2.3 Notwithstanding @lause 2.1 above, the Receiving Party may disclose Confidential Information:

a) fo these of its Agents who strictly need to know the Confidential Information for the sole
purpose set out in cause 2.2 above, provided that the Receiving Party shall ensure that
such Agents are made aware prior to the disclosure of any part of the Confidential
Information that the same is confidential and that they owe a duty of confidence to the
Disclosing Party. The Receiving Party shail at all times remain liable for any actions of such

Agents that would constitute a breach of this Agreement; or

2)] to the extent required by law or the ruies of any applicable regulatory authority, subject to

clause 2.4 below.

24  In the event that the Receiving Party is required to disclose any Confidential Information in
accordance with clause 2.3b) above, it shall promptly notify the Disclosing Party and cooperate
with the Disclosing Party regarding the form, nature, content and purpose of such disclosure or
any action which the Disclosing Party may reasonably take to challenge the validity of such
requirement.

2.5 In the event that any Confidential Information shall be copied, disclosed or used ctherwise than as

permitted under this Agreement then, upon becoming aware of the same, without prejudice to

Respondent’s Signature Date & Company Stamp
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any rights or remedies of the Disclosing Party, the Receiving Party shall as soon as practicable
notify the Disclosing Party of such event and if requested take such steps {including the institution
of legal proceedings) as shall be necessary to remedy (if capable of remedy) the default and/or to
prevent further unauthorised copying, disclosure or use.

2.6 All Confidential Information shall remain the property of the Disclosing Party and its disclosure
shall not confer on the Receiving Party any rights, including inteffectual property rights over the

Confidential Information whatsoever, beyond those contained in this Agreement.

3 RECORDS AND RETURN OF INFORMATION

3.1 The Receiving Party agrees to ensure proper and secure storage of alf Information and any copies

thereof.

3.2 The Receiving Party shall keep a written record, 1o be supplied to th@eRisSclosing Party upon
request, of the Confidential Information provided and any copies made thereoPand, so far as is

reasonably practicable, of the location of such Confidential Inforfisationyang@ny copies thereof.
3.3 The Company shall, withinn 7 {seven) days of receipt of a writtentdefgand from Transnet:
a) return all written Confidential Information (indluding all,cgpies); and

b} expunge or destroy any Confidential Jmfermation from any computer, word processor of
ather device whatsoever into which, it Was copied, read or programmed by the Company or
on its behalf.

34  The Company shall on request supply a Certificate signed by a director as to its full compliance

with the requiremenis of clatise 3.38)8bove.

4 ANNOUMNCEMENTS
4.1 Neither pag¥will ‘makgsor permit to be made any announcement or disclosure of its prospective
interest in the Bidywithout the prior written consent of the other party.
4.2 NéithgparfyPshall make use of the other party’s name or any information acquired through its
dealiNngsswith the other party for publicity or marketing purposes without the prior written consent

of the other party.

5 DURATION
The obligations of each party and its Agents under this Agreement shall survive the termination of any
discussions or negotiations between the parties regarding the Bid and continue thereafter for a period of

5 (five} years.

6 PRENCIPAL
Each party confirms that it is acting as principal and not as nominee, agent or broker for any other
person and that it wilt be responsible for any costs incurred by it or its advisers in considering or pursuing

the Bid and in complying with the terms of this Agreement.

Respondent’s Signature Date & Company Stamp
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7 ADEQUACY OF DAMAGES

Nothing contained in this Agreement shall be construed as prohibiting the Disclosing Party from pursuing

any other remedies available to it, either at law or in equity, for any such threatened or actual breach of

this Agreement, including specific performance, recovery of damages or otherwise,

8 PRIVACY AND DATA PROTECTION

8.1

8.2

The Receiving Party undertakes to comply with South Africa’s general privacy protection in terms
of the Bill of Rights (Section 14) in connection with this Bid and shall procure that its perscnnel
shall observe the provisions of such Act {as applicable} or any amendments and re-enactments

thereof and any reguiations made pursuant thereto.

The Receiving Party warrants that it and its Agents have the appropriate” technical and
organisational measures in place against unauthorised or unlawful proceSsipd of data refating to
the Bid and against accidentaf loss or destruction of, or damage to such data helé or processed by

them.

9 GENERAL

9.1

9.2

9.3

9.4

Qb

9.6

Neither party may assign the benefit of this Agreemeht, or any interest hereunder, except with the
prior written consent of the other, save thatfTraesnetymay assign this Agreement af any time to
any member of the Transnet Group.

No failure or delay in exercising aily right, power or privilege under this Agreement will operate as
a waiver of i, nor will any single or partial exercise of it preclude any further exercise or the
exercise of any right, pawer @ privilege under this Agreement or otherwise.

The provisions of fiis Agréement shall be severable in the event that any of its provisions are held
by a court ofgeompéient jurisdiction or other applicable authority 1o be invalid, void or otherwise
unenforceable, \andWYhe remaining provisions shail remain enforceable to the fullest extent
perpiittediy law’

Thisthgreament may only be modified by a written agreement duly signed by persons authorised
grmbehalf of each party.

Nothing in this Agreement shall constitute the creation of a partnership, joint venture or agency
between the parties.

This Agreement will be governed by and construed in accordance with South African law and the

parties irrevocably submit to the exclusive jurisdiction of the South African courts.

aoo0000o0

Respondent’s Signature

[bate & Company Stamp
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Suppliers Code of Conduct

Transnel aims to achicve the best value for money when
buying or seiling goods and obtaining sesvices. This, however,
must be done in an open and fair manner that supports and
drives a compatitive economy. Underpinning our process
are several acts and policies that ary supplier dealing with
Transnel must understand and support.

These are:

»» Transnel Procurement Policy - A guide for tenderers;

> Sectien 217 of the Constitution - the five pillars
of Public PSCM (Precurement and Supply Chain
Management): fair, equitable, lransparent, competitive
and cosl effective;

»» The Public Finance Management Act (PFMA};

>» The Broad Dased Black Economic Empowesman: Act
(BBBEE); and

> the Anti-Cosruption Act.

This code of conduct has been gompil 86 formally apprise
Transnel Suppliers of Trapfnet's grpeciations regarding
behaviour and conduct of 1QGfopliers

Prohibitigh of Baies, Kickhacks, Unlawfut
Paymeats\énd Other Corrupt Practices

danspells in the process of transforming ilself into a self-
sUSldining State Owned Enterprise, actively competing in
the Wgistics industry. Our aim is to become a worid class,
profitable logisticsorganisation.As such, curtransformation
is focused an adopting a performance culture and to adopt
behaviours that will enable this transformation.

Transnet will not participate in corrupt practices. Therefore,
it expects its suppliers to act in a similar manner.

= Transnet and its employees will Tollow the laws of this
country and keep accurate business records that reflect
actual transactions with, and paymenis to, our suppliers.




>> Employees must not accepl of request money
or anything of value, directly or indirectly,
from suppliers.

Employees may not recieve anything that is
calculated to

- Hegally influence their judgement or conduct
of to influence the outcome of a sourcing
activily;

~Winorrelain business or Lo influence any acl
or dacision of any personinvolved in sourcing
decisians; gain an improper advantage.

>

]

There may be limes when a supplier is
coafronted  with  fraudulent or corglipt
behaviour of Transnet employess. We expect
our suppliers to use our “Tip-offs Adonymatis,
Hotline to report these acts - 08B0 003 056.

Transnet is firmly commitiéd tofreeand
competitive entarprisaf

>> Suppliers are expect8d g0 comply with all
applicablgMaws,atd régulations regarding
fair cofpegition and antitrust practices

»» lg@ansngl deesfot engage non-value adding
agonts Ofrepresentaiives solely for the
prpose of increasing BEBEE spend (fronting),

Transnet's relationship with suppliers requires
us to clearly define requirements, to exchange
information and share mutual benefits.

» Generally, suppliers have their own business
standards and regutations. Although Transnet
cannot conlrol the actions of our suppliers,
we will not tolerate any illegal activities,




These include, but are rot limited to:

~Misrepresentation of their product {origin
of manufacture, specificalions, intellactual
properly rights, atc});

- Collusiom,

-Failure to disclose accurate information
required during the sourcing activity {ownership
financial situation, BBBEE status, elc);

- Carrupt aclivities listed above: and harassment,
intimidation or ather aggressive actions lowards
Transnet employees.

>

~

Suppliers must be evaluated and approved before
any malerials, components, praducts or services
are purchased from them. Rigorous due diligence
must be conducted and the supplier is expectled
ta participate in an honest and straight forward
manner.

> Suppliersmustrecord andreportfactsaccuf@lely
hanestly and objectively. Financial records must
be accurate in all material respect

Conflict of Interest

A conflict of inlerest Arisohwh8fpersonal interests
or activilies inflegceor aphear o influence) the
ability to agl ingtheBest interests of Transnel.
Examplesmre:

lioMghusiness with family members.

% Having® financial interest in another company in

gur industry.

Show that you support good business practice by logging onto
www.transnet-suppliers.net and completing the form,

This witl allow us to confirm that you have received, and agree to, the terms and conditions set eut in our Suppliers Code of Conduct.




